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STB FINANCE DOCKET NO. 35401 

WISCONSIN DEPARTMENT OF TRANSPORTATION 
-PETITION FOR DECLARATORY ORDER-

GIBSON LINE IN MILWAUKEE, WI 

I. 

INTRODUCTION 

The Wisconsin Department of Transportation ("WisDOT"), a 

govemmental entity and the designated state agency in rail matters in the State 

of Wisconsin,' files this Petition seeking a Declaratory Order from the Surface 

Transportation Board ("the Board") that no Board authority is required for 

WisDOT's acquisition of approximately 4.05 miles of railroad trackage located 

in the City of Milwaukee, WI. The subject trackage collectively known as the 

Gibson Line ("the Rail Lines") is currently owned and operated by the 

Wisconsin & Southem Railroad Co. ("WSOR"). WisDOT and WSOR have 

executed a series of agreements whereby WisDOT will purchase the Rail Lines, 

' See, 49 U.S.C. Appx. § 1654(a) (formerly § 1654(j)), 49 C.F.R. § 266.1 and Ch. 85, Wis. 
Stats. 
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and WSOR will continue its existing common carrier operations over the Rail 

Lines pursuant to the reser\'ation of a permanent exclusive operating easement. 

WisDOT seeks a ruling that no Board authority is required for WisDOT's 

acquisition ofthe Rail Lines because the parties have intentionally and 

specifically structured the transaction to comport with the terms and conditions 

of Maine DOT — Acquisition Exemption — Maine Central Railroad Company. 8 

I.C.C. 2d 835 (1991) ("State of Maine"): State of Georgia. DOT - Acquisition 

Exemption - Georgia Southwestern Railroad. Inc.. STB Finance Docket No. 

33876, STB served July 7,2000 ("State of Georgia"): State of Wisconsin 

Department of Transportation - Petition for Declaratory Order. STB Finance 

Docket No. 34623, STB served December 23,2004 ("State of Wisconsin-

Plymouth Line"V. and State of Wisconsin Department of Transportation -

Petition for Declaratory Order. STB Finance Docket No. 35195, STB served 

April 22,2009 ("State of Wisconsin - Kohler Line"). Moreover, WisDOT also 

asks the Board to rule that WisDOT will not become a common carrier as a 

result of this acquisition transaction. 

WisDOT requests that the Board grant WisDOT's request for a 

declaratory order within 90 days of filing this Petition effective upon service so 

that it may close this transaction during calendar year 2010. 



II. 

FACTUAL BACKGROUND 

The Rail Lines are located in the City of Milwaukee, in Milwaukee 

County, WI and consists ofthe following four track segments: (1) the Horicon 

Line, from milepost 93.72, the division of ownership with the State of 

Wisconsin, to milepost 93.20 in the vicinity of Glendale Yard; (2) the Canco 

Line, from milepost 93.20 extending in a northerly direction to milepost 95.18, 

the division of ownership with Canadian National Railways; (3) the Nut Line, 

from milepost 93.20 extending to milepost 94.35; and (4) a short spur extending 

from the switch on the Canco Line at milepost 93.46 to the switch on the Nut 

Line at Milepost 93.86.̂  The total distance is approximately 4.05 miles. The 

Rail Lines also include the additional tracks referred to as the "North 

Milwaukee" yard. See Exhibit A, map ofthe Rail Lines. 

WSOR is an existing class II railroad common carrier operating over 700 

miles of trackage in Wisconsin and adjacent northem Illinois. Originally 

established in 1980 to operate segments of the former Milwaukee Road that 

were being abandoned and subsequently acquired by the State of Wisconsin, 

WSOR has grown substantially over the past 30 years. Starting as a class III 

short line rail carrier operating 93 miles of trackage, WSOR eventually took 

^ Petitioner takes no position as to whether this short track segment may be exempt fi:om the 
Board's acquisition jurisdiction under 49 U.S.C. 10906. 
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over several former CP Rail and Union Pacific lines radiating out of Madison, 

WI, as well as former CP Rail trackage in Milwaukee. In 1992, WSOR's owner 

and President William Gardner acquired control of another class III Wisconsin-

based short line railroad, the Wisconsin & Calumet Railroad ("WICT"). In 

1996, WSOR merged WICT's operations and properties into WSOR, leaving 

WSOR as the surviving company.̂  WSOR also acquired trackage rights from 

other railroads for the purpose of connecting all of these lines. Early in 2003, 

WSOR's revenues increased to the point where it became a small class II 

railroad. 

WSOR purchased the Rail Lines about ten (10) years ago.'' Now, WSOR 

desires to sell the Rail Lines to WisDOT but will continue providing service 

over them. WisDOT intends to acquire the Rail Lines subject to the reservation 

by WSOR of a permanent exclusive operating easement to enable it to continue 

its rail service. 

WSOR, WisDOT, and another Wisconsin public agency, the East 

Wisconsin Counties Railroad Consortium (variously identified as either "the 

^ See, Wisconsin & Southem Raih'oad Co.-Corporate Family Transaction Exemption-
Wisconsin and Calumet Raib-oad Company. STB Finance Docket No. 33450, STB served 
Sept. 5,1997. 
" Seê  Wisconsin & Southem Raih'oad Company - Acquisition Exemption - Lines of Soo 
Line Railroad Company d/b/a Canadian Pacific Railwav. STB Finance Docket No. 33801, 
STB served June 5,2000. 



Consortium" or "the Commission"^ in the accompanying exhibits), have 

executed a series of four transaction documents (hereafter "the Transaction 

Agreement Documents") covering this transaction. First, WisDOT and WSOR 

have executed an Asset Purchase Agreement whereby WSOR will sell and 

WisDOT will purchase the Rail Lines. This document, identified here as "the 

Gibson Line Asset Purchase Agreement" and appended to this Petition as 

Exhibit B, will not be closed absent a ruling from the Board that it does not have 

jurisdiction over the proposed acquisition. As noted above, WSOR will retain 

its common carrier obligation pursuant to the reserved operating easement. 

Then WisDOT entered into a second agreement, the Land Use Agreement̂  with 

the Consortium^ delineating their respective responsibilities as to the Rail Lines. 

That Agreement provides for WisDOT to acquire, improve, preserve, and 

^ For the sake of clarity the term "Consortium" shall be used here in referring to the East 
Wisconsin Counties Raikoad Consortium. 
^ The Land Use Agreement dated March 28, 2008 between WisDOT and the Consortium 
(hereafter "the Land Use Agreement") grants the Consortium access to the Land for the 
purpose of providing freight rail service pursuant to the Operating Agreement. A copy of this 
agreement is identified as Exhibit C hereto. Amendment One to the Land Use Agreement, 
executed on August 18, 2010, identifies the Rail Lines as the subject property and is 
submitted as Exhibit C-1. 
^ The Consortium is a public entity consisting of interested Wisconsin counties, created under the 
provisions of Wisconsin Statutes Section 66.0301, which was established, in part, to oversee the 
preservation of rail service on certain rail lines acquired by the State of Wisconsin. The 
Consortium was created to undertake rail preservation activities for the State, because the State 
of Wisconsin could not, prior to an April 1992 constitutional amendment, lawfully engage in the 
acquisition, improvement or constmction of railways or other railway facilities (or to be a party 
to any such works) and from borrowing money to invest in rail line improvements and 
rehabilitation. See Article VIII, Section 10, Wisconsin Constitution. 



maintain the Rail Lines and for the Consortium to develop, maintain, and 

operate a freight railroad service over the WisDOT-owned Rail Lines. That 

Agreement also contemplates that the Consortium may contract out railroad 

operations to an operator, WSOR. The terms of the Land Use Agreement are 

subject to a third agreement dated March 28, 2008, identified as the "Operating 

Agreement for Rail Service Continuation By and Between East Wisconsin 

Counties Railroad Consortium and Wisconsin Department of Transportation" 

(commonly referred to as "the Grant Agreement"), marked as Exhibit D, and 

amended as of September 8, 2010, by Amendment One marked as Exhibit D-1. 

Finally, the parties executed an operating agreement ("the Operating 

Agreement"), dated March 28, 2008, and amended as of September 8, 2010, 

between the Consortium and WSOR which provides for WSOR to conduct all 

rail operations on the Rail Lines. The Operating Agreement and the September 

8,2010, amendment are submitted here as Exhibits E and E-1, respectively. 

in. 

ARGUMENT 

5 U.S.C. 554(e) and 49 U.S.C. 721, give the Board discretion to issue a 

declaratory order to terminate a controversy or remove uncertainty, specifically 

whether WisDOT's acquisition of the Rail Lines will render WisDOT a rail 

carrier under section 10102(5) of the I.C.C. Termination Act, 49 U.S.C. 



10102(5), and subject to prior Board authorization imder section 10901 ofthe 

ICCTA. The Board has previously granted declaratory petitions filed by 

WisDOT seeking a ruling that its acquisition of rail lines under similar 

circumstances is not subject to Board approval and will not render it a common 

carrier under the ICCTA. See, State of Wisconsin - Kohler Line, supra, at 1. 

WisDOT asserts that this Transaction has met that test inasmuch as WisDOT has 

intentionally and specifically structured it to comport with the terms and 

conditions of State of Maine and similar precedent cited above. 

As the Board will recall, WisDOT has an almost 30-year old policy of 

acquiring and preserving rail service over light density branch lines in 

Wisconsin dating back to the bankruptcy of the Chicago, Milwaukee, St. Paul 

and Pacific Railroad Company. Many of those lines purchased by the State 

were acquired after they had been authorized for abandonment by the former 

Interstate Commerce Commission and/or Surface Transportation Board. 

Wisconsin Department of Transportation And East Wisconsin Coimties Rail 

Consortium—^Petition for Declaratory Order—Common Carrier Status of 

Certain Operations in the State of Wisconsin. STB Finance Docket No. 32717, 

STB served December 8, 1997. More recently, WisDOT acting as the State's 

agent has acquired several WSOR lines pursuant to the agency's State of Maine 

precedent. See, e.g., Wisconsin Department of Transportation - Petition for 



Declaratory Order-Rail Lines in Janesville. Rock County. WI. STB Finance 

Docket No. 35301, STB served Dec. 11, 2009; Wisconsin Department of 

Transportation - Petition for Declaratory Order. STB Finance Docket No. 

34764, STB served Mar. 13, 2006; State of Wisconsin - Plymouth Line, supra: 

and State of Wisconsin - Kohler Line, supra. This Petition merely presents yet 

another transaction implementing the State's policy of acquiring light density 

rail lines for continued rail operation by short line and regional railroads 

independent of State control. 

WisDOT has carefiilly designed this transaction to ensure that it does not 

assume any common carrier obligation by contracting out that obligation and the 

railroad operations to the Consortium and, through it, to WSOR. As a result, the 

conveyance of the Rail Lines to WisDOT is not the acquisition of a "railroad 

line" within the intent and meaning of 49 U.S.C. 10901 and thus does not 

require Board approval. The terms and conditions ofthe Transaction Agreement 

Documents specifically provide that WisDOT shall acquire the Rail Lines and 

improvements thereon from WSOR, as set forth in the Deed's legal description, 

without acquiring the common carrier obligation associated with the Rail Lines. 

In that regard, neither WisDOT nor the Consortium provides, nor is either 

equipped to provide, common carrier, "for-hire" rail freight service. It has 

always been WisDOT's and the Consortium's intention to preserve service over 



light density or abandoned rail lines without incurring a common carrier 

obligation, and these parties have attempted to fashion their previous rail line 

transactions to avoid the imposition of this obligation. In the instant case, 

WSOR will operate the Rail Lines subject to the terms and conditions of the 

Transaction Agreement Documents so that the common carrier obligation will 

continue to reside with WSOR after the exercise of WisDOT's purchase and the 

recording ofthe Transaction Agreement Documents. 

For example. Section 2,1 (a) of the Grant Agreement grants the 

Consortium the right and authority to enter into an agreement with an operator 

and granting the operator an exclusive right and license to use the land for the 

purpose of providing freight rail service. Section 2.1(b) further states that this 

agreement shall commence upon execution by the Consortium and WisDOT and 

shall be perpetual. Section 5.1(b) ofthe Grant Agreement provides that the 

Consortium shall permit the Operator, here WSOR, to control, manage, and staff 

and plan for the provision of freight rail service. The same section allows the 

Consortium to grant to WSOR the power to effect changes and improvements in 

the trackage and property, adopt or promulgate rules goveming access to, use of, 

and operation of the land and improvements. See, The Port of Seattie -

Acquisition Exemption - Certain Assets of BNSF Railway Company. STB 

Finance Docket No. 35128, STB served October 27,2008 ("Port of Seattle"). 
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Section 2.1 of the Operating Agreement provides that the Consortium 

shall grant WSOR "an exclusive right and license to use the Land for the 

purpose of providing freight rail service and for all other purposes necessary to 

the foregoing..." While section 2.2 reserves certain rights including the State's 

right to sell land not needed for continued freight service and the Consortium's 

right to provide passenger service, section 2.2(j) specifically states that this 

section does not limit the Operator's [WSOR's] ability to provide freight 

service. Significantiy, the Operating Agreement states at Section 5.1(b) that the 

Consortium hereby "grants Operator [WSOR] the right to operate all Principal 

Line Segments of the Rail Line under [Consortium] jurisdiction as a common 

carrier railroad providing exclusive originating and terminating freight rail 

service on the Rail Line, including line-haul and switching services to shippers 

on the Principal Line Segments over which it is operating as a freight rail 

carrier. In such operation. Operator [WSOR] shall have the power and authority 

to exclusively [emphasis supplied] control, manage, staff and plan for the 

provision of freight rail service...." Although the "master versions" of the 

"Grant, Land Use, and Operating Agreements" dated March 28, 2008, contain 

language allowing the Consortium to provide "supplemental freight service" 

where the Operator cannot justify providing the requisite level of service, the 

2010 amendments state that this section does not apply to the Rail Lines by 
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adding the Rail Lines to Section 2.1(a) ofthe Operating agreement and Section 

2.1(a) of the Grant Agreement. See, WSOR Amendment One to Operating 

Agreement Section 2 and Amendment to Grant Agreement Section 2, 

Exhibits D-1 and E-1. None of these provisions should prevent the Board from 

finding that the proposed acquisition does not require its approval. The Board 

has previously scrutinized pertinent provisions ofthe March 28, 2010 "master 

agreements" finding that they do not undermine WSOR's operating authority or 

prevent it from fulfilling its common carrier obligations. See, State of 

Wisconsin-Kohler Line, supra at 4 (finding that WisDOT's acquisition and the 

Commission's operation through WSOR of WSOR's Kohler Industrial Lead 

under similar, if not almost identical, circumstances between Kohler and 

Plymouth, WI, did not require Board approval. 

IV. 

CONCLUSION 

For the above stated reasons, WisDOT hereby requests that the Board 

issue a Declaratory Order stating that Board approval is not required for the 

subject acquisition transaction and that WisDOT will not become a railroad 

common carrier as a result of this transaction. Moreover, WisDOT requests that 

the Board issue its decision within 90 days of filing this Petition effective upon 

service so that it may close this transaction during calendar year 2010. WisDOT 
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believes that a 90-day schedule is consistent with, if not more conservative than, 

the processing time the Board has utilized in deciding similar State of Maine 

declaratory relief cases. WisDOT does not anticipate that this request will pose 

any new or unique policy issues for the Board or will generate any opposition. 

Respectfully submitted, 

l^^4ksaUcUt,£A.ccMj^ 

Kathleen Chung 
Assistant General Counsel 
Wisconsin Department of Transportation 

Dated: September 15,2010 
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ATTORNEY CERTIFICATION OF SERVICE 

I, Kathleen Chung, an attomey-at-law ofthe State of Wisconsin, 
hereby Certify under penalty of perjury that I served a copy ofthe within 
pleading upon the following parties by mail on September 15, 2010: 

JohnD.Heffiier,PLLC 
1750 K Street, NW - Suite 200 
Washington, DC 20006 
Attomey for WSOR 

Attomey John Corey 
Dodge County Corporation Counsel 
127 E. Oak St. 
Juneau, WI 53039 
Attomey for East Wisconsin Counties Railroad 
Consortium 

l^^(U:kjUch£Mjt4MJ^ 

Kathleen Chung, State Bar no. 1032802 
Assistant General Counsel 
Wisconsin Department of Transportation 
4802 Sheboygan Avenue, Room 115B 
P.O. Box 7910 
Madison, Wisconsin 53707-7910 
(608)266-8810 
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EXHIBIT B 



ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT is dated as of August 30,2010, and is 
by and between WISCONSIN & SOUTHERN RAILROAD CO. a Wisconsin 
corporation ("Seller") and the WISCONSIN DEPARTMENT OF TRANSPORTATION, 
an administrative agency within the executive branch of Wisconsin state government 
("Buyer").. 

RECITALS 

A. Seller is a regional railroad operating railroad track throughout southem 
Wisconsin and northeastern Illinois (the "Business"). 

B. Seller desires to sell to Buyer and Buyer desires to buy from Seller the 
Purchased Assets (as defined below) on the terms and conditions set forth in this 
Agreement. 

AGREEMENTS 

In consideration of the promises and the mutual agreements herein contained, the 
parties agree as follows: 

1. Purchase and Sale of Assets. Subject to the terms and conditions of this 
Agreement, Seller shall sell to Buyer and Buyer shall buy from Seller, on an "as is, where 
is" basis, as ofthe Closing Date (as defined below), all right and title to and interest in the 
following assets (collectively, the "Purchased Assets"): 

(a) the real property and appurtenant rail lines located in Milwaukee 
County, Wisconsin, commonly referred to as the Gibson rail line. Said rail lines are more 
particularly described on attached Exhibit A (the "Rail Lines"); and 

(b) all fixtures and articles of personal property attached to or located 
on the real property that constitutes the Rail Lines, including without limitation rail and 
other track material, ties, wires, switches, turnouts, crossovers, pipes, conduits, electrical 
and mechanical signal devices and radio and other communication facilities. 

2. Assets Excluded from Sale. Notwithstanding anything herein to the 
contrary, all assets of the Seller not specifically hsted as a Purchased Asset shall be 
excluded from the purchase and sale referenced above (the "Excluded Assets"): The 
Excluded Assets shall include, without limitation, (i) all assets of Seller not located on the 
Rail Lines; (ii) the common carrier authority to provide rail service on the Rail Lines; 
(iii) cash, accounts receivable, prepaid expenses and other current assets of Seller and 
(iv) all personal property, rolling stock and motive power and all inventories of spare 
parts, fizel, tools, office supplies and equipment located on, in or pertaining to the 
Purchased Assets. 

3. Operating and Other Rights. Seller retains an easement, for the benefit of 
itself, its successors and assigns, to use the Rail Lines for the operation of its trains, 
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engines and cars for any and all purposes, which easement is set forth in the quit claim 
deed attached hereto as Exhibit B and made a part hereof by this reference (the "Deed") 
and which operation is further subject to the Operating Agreement existing between 
Seller and Wisconsin River Railroad Transit Conunission (the "Operating Agreement"). 

Grantor also retains an easement for the benefit of itself and authorized 
third parties (including, without limitation, the SOO Line Railroad Company 
d/b/a Canadian Pacific Railway) for the construction, operation and maintenance of 
longitudinal pipelines, power lines, wireless communication towers, fiber optic cable and 
transmission lines, support structure and appurtenances, together with all reasonable 
rights of access, over, under and running lengthwise on the Rail Lines. This easement 
includes and incorporates the easement granted to the SOO Line Railroad Company by 
Grantor pursuant to the terms of that certain Transmission Line Easement dated as of 
June 4,2000 and recorded with the Milwaukee County Register of Deeds on June 13, 
2000. 

4. Purchase Price. The purchase price for the Purchased Assets shall be 
$2,200,000 (the "Purchase Price"). The Purchase Price shall be paid in cash at Closing. 

5. Closing. Unless otherwise agreed to by the parties, the transaction 
contemplated by this Agreement is to be closed (the "Closmg") at the office of the Seller 
within 10 days from the effective date of the final order issued by the Surface 
Transportation Board ("STB") finding that Buyer will not become a railroad common 

"carrier subject to the STB's jurisdiction by reason of Buyer's acquisition of the Rail Lines 
(the "STB Ruling"). The date on which die Closing occurs is referred to in this 
Agreement as the "Closing Date." If the Closing does not take place by on or before 
February, 28,2011, this Agreement shall terminate and be of no further force and effect. 

6. Conditions to Obligations of Buyer. The obligations ofBuyer to purchase 
the Purchased Assets and take the other actions required to be taken by Buyer at the 
Closing shall be subject to the satisfaction, at or before the Closing, of each of the 
following conditions unless waived in writing by Buyer: 

6.01 Performance. Seller shall have performed and complied with all of 
its covenants and other obligations under this Agreement that are to be performed or 
complied with by it prior to or at the Closing. 

6.02 Representations and Warranties True and Correct. All 
representations and warranties of Seller contained herein shall be true and correct as of 
the date hereof and shall be true and correct in all material respects on and as of the 
Closing Date with the same effect as if made or given on and as of the Closing Date, 
except for representations and warranties made by Seller as of a particular date, which 
shall be true and correct as of such date. 

6.03 Notices and Consents. All licenses, permits, authorizations and 
approvals of, filings with and notifications to any United States, state, local or other 
govemmental or regulatory body required to be made or obtained in order to consunmiate 

REINHAR'n3577022_3MJM.MAM 08/27/10 



the transactions contemplated by this Agreement or operate the Business shall have been 
made or obtained. 

6.04 Deliveries bv Seller at or Prior to Closing. Seller shall have 
executed and delivered or caused to be delivered to Buyer the following items at or prior 
to Closing: 

(a) a duly executed General Bill of Sale substantially in the 
form of Exhibit C attached hereto; 

(b) the Deed, whh a more specific land description that 
satisfies Buyer; 

(c) a real estate transfer tax return; 

(d) an'amendment to the Operating Agreement granting the 
Seller the continuing right to use and operate on the Rail Lines (the "Amendment to 
Operating Agreement"), duly executed by Seller; 

(e) a certificate of Seller signed by an executive officer of 
Seller certifying that the conditions set forth in sections 7.01 and 7.02 above have been 
satisfied; and 

(f) such other documents, certificates and instruments as Buyer 
reasonably may request to consummate the transactions contemplated by this Agreement. 

6.05 STB Ruling. Buyer shall have received the STB Ruling. 

7. Conditions to Obligations of Seller. The obligation of Seller to sell the 
Purchased Assets to Buyer and to take the other actions required to be taken by Seller at 
the Closing shall be subject to the satisfaction, at or before the Closing, of each ofthe 
following conditions, unless waived in writing by Seller: 

7.01 Performance. Buyer shall have performed and complied with all 
of its covenants and other obligations under this Agreement that are to be performed or 
complied with by it prior to or at the Closing. 

7.02 Representations and Warranties True and Correct. All 
representations and warranties of Buyer contained herein shall be true and correct as of 
the date hereof and shall be true and correct in all material respects on and as of the 
Closing Date with the same effect as if made or given on and as ofthe Closing Date, 
except for representations and warranties made by Buyer as of a particular date, which 
shall be true and correct as of such date. 

7.03 Notices and Consents. All permits, authorizations and approvals 
of, filings with and notifications to any United States, state, local or other govemmental 
or regulatory body required to be made or obtained in order to consummate the 
transactions contemplated by this Agreement or operate the Business shall have been 
made or obtained. 
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7.04 STB Approval. Buyer shall have provided Seller a copy of the 
STB Ruling. 

7.05 Deliveries by Buyer at or Prior to Closing. Buyer shall have 
executed and delivered or caused to be delivered the following items at or prior to 
Closing: 

(a) the Purchase Price; 

(b) a certificate of Buyer signed by a member of Buyer 
certifying that the conditions set forth in sections 8.01 and 8.02 above have been 
satisfied; 

(c) a real estate transfer tax return; 

(d) the Amendment to Operating Agreement duly executed by 
the Wisconsin River Railroad Transit Commission; 

(e) such other documents, certificates and instruments as Seller 
reasonably may request to consununate the transactions contemplated by this Agreement. 

8. Additional Covenants and Agreements. 

8.01 Tax Payments Relating to the Purchased Assets. Any income, 
taxes or expenses related to Purchased Assets through the day of Closing shall accrue to 
Seller. Any income, taxes or expenses related to the Purchased Assets subsequent to the 
day of Closing shall accrue to Buyer. 

8.02 Post-Closing Access to Information. Buyer and Seller 
acknowledge that, subsequent to Closing, Buyer and Seller may each need access to 
information, documents or computer data in the control or possession ofthe other. 
Accordingly, Buyer agrees that, at the sole cost and expense of Seller, Buyer will make 
available to Seller and its agents, independent auditors and or governmental entities such 
documents and information as may be available relating to the Purchased Assets and 
Business operations in respect of periods prior to Closing and will permit Seller to make 
copies of such documents and information. Seller agrees that, at the sole cost and 
expense ofBuyer, it will make available to Buyer and its agents, independent auditors 
and or governmental entities such documents and information as may be available 
relating to the Purchased Assets and the Business operations in respect of periods prior to 
Closing and will permit Buyer to make copies of such documents and information. 

8.03 Material Changes to Purchased Assets. If the Purchased Assets are 
damaged prior to the Closing in an amount of not more than ten percent, in the aggregate, 
of the Purchase Price, Seller shall be obligated to repair the Purchased Assets and restore 
it to the same condition that it was on the date of this Agreement. If such damage is 
greater than ten percent, in the aggregate, of the Purchase Price, Buyer shall be entitled to 
the insurance proceeds relating to the Purchased Assets (net of any proceeds used in 
commencing repairs). 
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9, Representations and Warranties of Seller. Seller represents and warrants 
to Buyer that: 

9.01 Authoritv: Authorization. Seller has all necessary corporate power 
and authority to execute and deliver this Agreement and the other agreements 
contemplated, to consummate the transactions provided for herein and to own and lease 
its properties and assets. The execution and deUvery of this Agreement by Seller and the 
performance by it of the obligations to be performed hereunder have been duly 
authorized by all necessary action of Seller. 

9.02 Binding Effect. This Agreement is a valid and binding obligation 
of Seller and enforceable against Seller in accordance with its terms, except that 
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or 
other similar laws affecting creditors rights generally and by general equitable principles. 

9.03 No Material Detrimental Effects to Rail Lines. Seller warrants and 
represents to Buyer that Seller has no notice or knowledge of any: 

(a) planned or commenced public improvements which may 
otherwise result in special assessments or otherwise materially affect the Rail Lines; 

(b) government agency or court order requiring repair, 
alteration, or correction of any existing condition affecting the Rail Lines; 

(c) underground storage tanks or any structural, mechanical, or 
other defects of material significance affecting the Rail Lines, including but not limited to 
inadequacy for normal use mechanical systems, waste disposal systems and well, unsafe 
well water according to state standards, and the presence of any dangerous or toxic 
materials or conditions affecting the Rail Lines; 

(d) wetland and shoreland regulations affecting the Rail Lines; 
or 

(e) other conditions or occurrences which would in Seller's 
reasonable judgment materially detract from the value ofthe Rail Lines. 

10. Representations and Warranties of Buver. Buyer represents and warrants 
to Seller that; 

10.01 Authoritv: Authorization. Buyer has all necessary organizational 
power and authority to execute and deliver this Agreement and the other agreements 
contemplated, to consummate the transactions provided for herein and to own and lease 
its properties and assets. The execution and delivery of this Agreement by Buyer and the 
performance by it of the obligations to be performed hereunder have been duly 
authorized by all necessary action of Buyer. 

10.02 Binding Effect. This Agreement is a valid and binding obligation 
of Buyer and enforceable against Buyer in accordance with its terms, except that 
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enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or 
other similar laws affecting creditors rights generally and by general equitable principles. 

11. Survival. The representations and warranties of Buyer and Seller made 
herein survive the Closing for the period of one year following the Closing Date. 

12. Miscellaneous. 

12.01 Amendment: Waiver. Any party to this Agreement may waive any 
of the terms or conditions of this Agreement or agree to an amendment or modification to 
this Agreement by an agreement in writing. 

12.02 No Waiver. The failure of Seller or Buyer to insist, in any one or 
more instances, upon performance of any ofthe terms or conditions of this Agreement, 
shall not be construed as a waiver or relinquishment of any rights granted hereunder or 
the future performance of any term or condition. 

12.03 Assignment. This Agreement may not be assigned by either party 
without the prior written consent of the other party, which consent shall not be 
unreason^ly withheld. 

12.04 Expenses. All expenses incurred by Seller or Buyer in connection 
with the transactions contemplated hereby, shall be the responsibility of and for the 
account of the party who ordered the particular service or incurred the particular expense, 
except as otherwise provided herein. 

12.05 Notice. All notices and other communications among the parties 
shall be in writing and shall be deemed to have been duly given (a) when delivered in 
person; (b) one day after delivery to a reputable overnight courier service; (c) five days 
after posting in the United States mail having been sent registered or certified mail retum 
receipt requested; or (d) when delivered by facsimile, and promptly confirmed by 
delivery in person or post as aforesaid in each case, with postage prepaid, addressed as 
follows: 

If to Seller, to: 

Wisconsin & Southem Railroad Co. 
5300 North 33rd Street 
Milwaukee, WI 53209 
Attn: William E. Gardner 
Fax: 414-438-8826 

with a copy (which shall not constitute notice) to: 

Martin J. McLaughlin, Esq. 
Reinhart Boemer Van Deuren s.c. 
1000 North Water Street, Suite 1700 
Milwaukee, WI 53202 
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Fax: 414-298-8097 

If to Buyer, to: 

Wisconsin Department of Transportation 
Railroads and Harbors Section 
4802 Sheboygan Avenue 
Madison, WI 53707 
Attn: Ronald E. Adams 
Fax: 608-267-3567 

or to such other address or addresses as the parties may from time to time designate in 
writing. 

12.06 Construction. This Agreement shall be construed and enforced in 
accordance with the laws ofthe State of Wisconsin without regard to conflicts of law 
principles. 

12.07 Captions. The captions in this Agreement are for convenience 
only and shall not be considered a part of or affect the construction or interpretation of 
any provision of this Agreement. 

12.08 Entire Agreement. This Agreement (together with all exhibits and 
other documents referred to herein or delivered pursuant hereto), constitutes the entire 
agreement among the parties and supersedes any other agreements, whether written or 
oral, that may have been made or entered into by or among Seller and Buyer or by any 
director or directors or officer or officers of such parties relating to the transactions 
contemplated hereby, or incident hereto. No representations, warranties, covenants, 
understandings or agreements, oral or otherwise, relating to the transactions contemplated 
by this Agreement, exist between the parties except as expressly set forth in this 
Agreement. 

12.09 Successors and Assigns. This Agreement shall be binding upon 
and inure to the benefit of the parties and their respective successors and assigns. 

12.10 Severability. If any term or provision of this Agreement is held 
invalid or unenforceable, such holding shall not render any other term or provision of this 
Agreement invalid or unenforceable. 

12.11 Counterparts: Facsimile Signatures. This Amendment may be 
executed in one or more counterparts, each of which shall be deemed an original but all 
of which together will constitute one and the same instrument. Signatures delivered by 
facsimile or electronically in portable document format ("pdf') shall be binding for all 
purposes hereof. 

[Remainder of page intentionally left blank; Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of 
the date first written above. 

SELLER: 

WISCONSIN & SOUTHERN 
RAILROAD CO. 

BY 

BUYER: 

WISCONSIN DEPARTMENT OF 
TRANSPORTATION 

Its V? ."<-<-WrcMT«5fLM.V 
BY 
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EXHIBIT A 

LEGAL DESCRIPTION 

The Rail Lines are located in the City of Milwaukee, in Milwaukee Coimty, WI 
and consists ofthe following four track segments: (1) the Horicon Line, fi-om milepost 
93.72, the division of ownership with the State of Wisconsin, to milepost 93.20 in the 
vicinity of Glendale Yard; (2) the Canco Line, from milepost 93.20 extending in a 
northerly direction to milepost 95.18, the division of owTiership vdth Canadian National 
Railways; (3) the Nut Line, fi-om milepost 93.20 extending to milepost 94.35; and (4) a 
short spur extending fi^om the switch on the Canco Line at milepost 93.46 to the switch 
on the Nut Line at Milepost 93.86. The total distance is approximately 4.05 miles. The 
Rail Lines also include the additional tracks referred to as the "North Milwaukee" yard. 
See the attached map ofthe Rail Lines. 
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EXHIBIT B 

QUIT CLAIM DEED 

This is a quit claim deed made this day of , 2010 by 

WISCONSIN & SOUTHERN RAILROAD CO., a Wisconsin corporation, 
located at 5300 North 33'̂ *' Street, Milwaukee, Wisconsin 53209, hereinafter referred to 
as "Grantor." 

WISCONSIN DEPARTMENT OF TRANSPORTATION, located at 4802 
Sheboygan Avenue, Madison, Wisconsin 53707, hereinafter referred to as "Grantee." 

WITNESSETH; 

In consideration of the sum of Ten and no/100 Dollars ($ 10.00) and other good 
and valuable consideration in hand paid to Grantor by Grantee, the receipt and 
sufficiency whereof is hereby acknowledged by Grantor, Grantor hereby CONVEYS 
AND QUIT CLAIMS unto Grantee, without any covenants or warranties of title 
whatsoever, AND WITHOUT RECOURSE TO Grantor, all ofthe Grantor's right, title, 
interest, estate, claim, and demand in and to the lines of railroad described in the attached 
Exhibit A (the "Rail Lines"), including the real property, estates, roadbeds, rights-of-way; 
together with all rail and other track material, ties, wires, switches, turnouts, crossovers, 
pipes, conduits, electrical and mechanical devices and other communication facilities; all 
of which is situated in the County of Milwaukee in the State of Wisconsin; TO HAVE 
AND TO HOLD all the estate, right, title, and interest whatsoever of Grantor in said 
property, whether in law or in equity, to the use and benefit of Grantee, and Grantee's, 
successors and assigns, forever. 

Notwithstanding the foregoing conveyance. Grantor hereby retains an easement, 
for the benefit of itself and authorized third parties to use the Rail Lines for the operation 
of its trains, engines and cars, including track inspection cars and work or wreck 
equipment, for any and all purposes, including, without limitation, the following: 
(i) interchanging traffic with any railroad company and any railroad now or in the future 
connecting to the Rail Lines; (ii) providing overhead service; (iii) using the Rail Lines to 
directly serve any existing or new customers or businesses located adjacent to or on 
trackage connecting to the Rail Lines; or (iv) providing common carrier and/or freight 
rail service on the Rail Lines. 

Grantor also retains an easement for the benefit of itself and authorized third 
parties (including, without limitation, the SOO Line Railroad Company d/b/a Canadian 
Pacific Railway) for the construction, operation and maintenance of longitudinal 
pipelines, power lines, wireless communication towers, fiber optic cable and transmission 
lines, support structure and appurtenances, together with all reasonable rights of access, 
over, under and running lengthwise on the Rail Lines. This easement includes and 
incorporates the easement granted to the SOO Line Railroad Company by Grantor 
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pursuant to the terms of that certain Transmission Line Easement dated as of June 4, 2000 
and recorded with the Milwaukee County Register of Deeds on June 13,2000. 

This Quit Claim Deed is granted pursuant and subject to the terras ofthe Asset 
Purchase Agreement dated as of the date hereof between Grantor and Grantee. 

IN WITNESS WHEREOF, this instrument is executed by Grantor as ofthe day 
and year first above written. 

WISCONSIN & SOUTHERN RAILROAD 
CO., a Wisconsin corporation 

BY 
William E. Gardner, President and 
Chief Executive Officer 

STATE OF WISCONSIN 

COUNTY OF MILWAUKEE 

On this, the day of , 2010, before me, the undersigned officer, 
personally appeared William E. Gardner who acknowledged himself to be the President 
of Wisconsin & Southern Railroad Co., a Wisconsin corporation, and that he, as such 
officer, being authorized so to do, executed the foregoing instrument for the purposes 
therein contained by signing the name of the corporation by himself as President. 

IN WITNESS WHEREOF, I hereunto set me hand and official seal. 

Notary Public -
My Commission Expires: 

This document was drafted by, 
and should be returned to: 

Justin F. Oeth 
Reinhart Boemer Van Deuren s.c. 
22 East Mifflin Street 
P.O. Box 2018 
Madison, WI 53701-2018 
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EXHIBIT A 

LEGAL DESCRIPTION 

The Rail Lines are located in the City of Milwaukee, in Milwaukee County, WI 
and consists ofthe following four track segments: (1) the Horicon Line, fi-om milepost 
93.72, the division of ownership with the State of Wisconsin, to milepost 93.20 in the 
vicinity of Glendale Yard; (2) ihe Canco Line, from milepost 93.20 extending in a 
northerly direction to milepost 95.18, the division of ownership with Canadian National 
Railways; (3) the Nut Line, fi:om milepost 93.20 extending to milepost 94.35; and (4) a 
short spur extending fi-om the switch on the Canco Line at milepost 93.46 to the switch 
on the Nut Line at Milepost 93.86. The total distance is approximately 4.05 miles. The 
Rail Lines also include the additional tracks referred to as the "North Milwaukee" yard. 
See the attached map ofthe Rail Lines. 
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EXHIBIT C 

BILL OF SALE 

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency 
of which are hereby acknowledged, Wisconsin & Southem Railroad Co., a Wisconsin 
corporation ("Seller"), pursuant to the terms and provisions of that certain Asset Purchase 
Agreement dated as of , 2010 (the "Agreement") among Seller and the 
Wisconsin Department of Transportation, an administrative agency within the executive 
branch of the Wisconsin state government ("Buyer"), conveys, grants, bargains, sells, 
transfers, assigns and delivers unto Buyer and its successors and assigns, all of the right, 
title and interest of Seller in and to the Purchased Assets (as defined in the Agreement) in 
accordance with the terms of the Agreement, including without limitation, all warranties 
and representations contained therein. 

TO HAVE AND TO HOLD all ofthe assets hereby assigned, transferred and 
conveyed unto Buyer, it successors and assigns, to its and their own use forever. 

IN WETNESS WHEREOF, Seller has executed this Bill of Sale as ofthe day 
of ,2010. 

WISCONSIN & SOUTHERN RAILROAD, 
CO. 

BY 
Its 
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EXHIBIT 

"C-
LAND USE AGREEMENT 

BY AND BETWEEN 

EAST WISCONSIN COUNTIES RAILROAD CONSORTIUM 
AND 

WISCONSIN DEPARTMENT OF TRANSPORTATION 

Agreement No. 0490-40-50(A-l) 

This Agreement is made and entered into, by and between the East Wisconsin Counties 
Railroad Consortium, hereinafter referred to as Commission; and the Wisconsin Department of 
Transportation, hereinafter referred to as WisDOT; 

WHEREAS, the Wisconsin legislature finds that rail service continuation has widespread public 
interest and support, and is significant towards the preservation of a sound economic base and in the 
maintenance of a balanced transportation system, and that private capital and local govei-nment 
financial capabilities are insufficient to prevent further erosion of rail service, and that a broad public 
benefit is derived by state acquisition of abandoned private railroad property for continued or future 
railroad purposes; and, 

WHEREAS, WisDOT has the authority under Section 84.09, 85.08 and 85.09, Wis. Stats., to 
acquire, improve, preserve and maintain land, impi'oved property and interests necessary therein for 
transportation purposes such as restoration of railroad services; and, 

WHEREAS, Commission has the authority under Section 59.58 (formeriy 59.968) and 66.0301 
(formerly 66.30), Wis. Stats., to establish, acquire, maintain and operate a local transportation system 
for the purposes of transporting fi-eight; and, 

WHEREAS, WisDOT has acquired for railroad purposes certain railroad property in Columbia, 
Dodge, Fond du Lac, Green Lake, Manitowoc, Milwaukee, Ozaukee, Sheboygan, Washington, 
Waukesha and Winnebago counties formerly owned by the Chicago, Milwaukee, St. Paul and Pacific 
Railroad, and the Union Pacific Railroad; and, 

WHEREAS, WisDOT has identified the lands and improved property subject to this Agreement 
as being all those lands and improved property acquired between North Milwaukee, milepost 93.4, 
and Oshkosh, milepost 188.3, and includes branching segments ending approximately at MP 140.0 -
Mayville; MP 105.5 - Beaver Dam; MP 156.7 - Fox Lake; MP 165.2 - Cambria; and MP 172.6 -
Markesan and as more fiilly described in Attachment A, attached hereto; and between Saukville, MP 
114.8, and Kiel, MP 151.8, and as more fully described in Attachment B, attached hereto; and 
between Plymouth, MP 14.95, and Kohler, MP 4.0, as more fully described in Attachment C, attached 
hereto; and, 

WHEREAS, Commission desires to develop, maintain and operate railroad sei-vice on, over and 
across WisDOT property. 

NOW THEREFORE, Commission and WisDOT do hereby agree as follows: 

ATTACHMENT I 
I-l 



1. Conunission may establish, construct, develop, maintain and operate a railroad on, over and 
across these properties for railroad purposes, and should have use and access to the property, subject 
to the conditions contained herein or in other agreements between the parties hereto. 

2. Commission shall assume full responsibility for preserving public order upon the property 
and for resolving matters conceming trespass upon and firom this property to adjacent private lands. 
Commission may adopt and enforce any necessary rule in order to protect the propei-ty. Commission 
shall have the right to post signs and erect barricades necessary to delineate the property as railroad 
property and to prevent the entrance upon the property of unauthorized vehicles and individuals. 

3. Commission shall assume such responsibility as may exist for providing fencing as may be 
required by applicable state law. 

4. Commission shall assume full responsibility for the eradication, control and removal of all-
noxious weeds as covered by applicable state law or local ordinance. 

5. Commission shalt assume full responsibility for the repair, maintenance, rehabilitation or 
replacement of all culverts, trestles and bridge stractures, thereby insuring the unrestricted flow of 
applicable waters and the preservation of the necessary drainage systems. (The Commission shall be 
eligible for aid under existing state and federal financial assistance programs for the above purpose.) 

6. Commission shall assume such responsibility as may exist for the maintenance of all state 
trunk highway, county highway and local highway crossings. Including but not limited to surface, 
track and warning devices. (The Commission shall be eligible for aid under existing state and federal 
financial assistance programs for the above purpose.) 

7. Commission may sublet any or all ofthe above described property subject to prior approval 
by WisDOT. 

8. Full and final authority regarding sale or disposal of the described property shall remain 
vested in WisDOT. 

9. Commission may, according to applicable statutory provisions, abrogate any private crossing 
established by agreement, which interferes substantially with operative aspects of the railroad services. 
Commission shall obtain authorization from WisDOT and, if necessary, the Office ofthe Commissioner 
of Railroads, prior to permitting any additional private crossings. 

10. WisDOT shall retain complete authority for the issuance of permits allowing public and 
privately owned utilities the right to construct, place, and operate, repair and replace any power or 
conununications line, gas or other pipeline, water mains and sewers over, across, upon and within the 
subject propei-ty. Such permits shall not be issued without prior notice to Commission and its 
Operator; and shall not unduly interrupt railroad operations, nor shall they cause any uninsured risk of 
injui-y to person or property on the railroad facilities. 

11. WisDOT employees or its agents on safety or contract compliance inspection assignments 
shall have the right to enter upon the property at any tune for the purpose of discharging their official 
duties. 



12. WisDOT shall retain authority for approving all applications for new public street crossings 
or other public use ofthe corridor and shall coordinate with Commission and its Operator on matters 
pertaining to said application. 

13. Commission, through its Operator, shall save and hold WisDOT harmless fiom and against all 
liability, damage, loss, claims, demands and actions of any nature whatsoever which arise out of or are 
connected with, or are claimed to arise out of or be connected with, any act, omission or railroad 
operation of Commission's Operator, or its agents, servants, subcontractors, officers or employees, or 
which aiise out of or are connected with, or are claimed to arise out of or be connected with any accident 
or occurrence which happens or is alleged to have happened, in or about the place where such operation, 
act or omission is being performed or in the vicinity thereof (1) while Commission's Operator is 
performing its work, or (2) during the period this Agreement between WisDOT and Commission is in 
effect, or (3) while any of the Commission's Operator's property, equipment, or persormel, are m or 
about such place or the vicinity thereof by reason of or as a result ofthe performance of its Operator's 
operations: including, without limiting the generality of the foregoing, all liabilities, damages, losses, 
claims, demands and actions on account of personal iryury, death or property loss to WisDOT, its 

_ officers, employees, agents, subcontractors or fiequenters, or to any other persons, whether based upon, 
or claimed to be based upon, contract, tort, or having its basis in worker's compensation (except worker's 
compensation claims by employees or agents of Commission or WisDOT) under Federal or State statutes 
or having any other code or statutory basis, or based upon administrative laws or other provisions. 
Without limiting the generality ofthe foregoing, the liability, damage, loss, claims, demands and actions 
indemnified against shall include all liability, damage, loss, clahns, demands and actions for trademark, 
copyright or patent infringement, for unfair competition or infiingement of any so-called "intangible" 
property right, for defamation, fiilse arrest, malicious prosecution or any other infiingement of personal or 
property rights of any kind whatsoever. The Commission's Operator shall at its own expense investigate 
all such claims and demands, attend to tiieir settlement or other disposition, defend all actions based 
thereon and pay all charges df aittofneys and allother costs and expenses of any kiiid arising finm any 
such liability, damage, loss, claim, demand or action. 

14. The Commission's Operator shall maintain, at the Commission's Operator's own cost and 
expense, a Comprehensive Railroad Liability Policy v\ith limits of not less than $20,000,000 per 
occurrence, or other form approved by WisDOT. WisDOT and its ofiicers, employees, and agents, and 
Commission, and Commission's member counties and their officers, employees, and agents shall be 
named as additional uisureds under such policies. Commission's Operator shall maintain and keep in 
force worker's compensation and employer's liability insurance as applicable under the Federal Employer's 
Liability Act to the extent, if any, that it is not covered under the Comprehensive Railroad Liability Policy. 
Further, Commission's Operator shall carry Wisconsin Worker's Compensation Insurance to the extent 
that it is necessai-y over and above federal employer's liability coverage and for the covering of any 
employees, if any, who are not covered under the Federal Employer's Liability Act. Further, 
Commission's Operator shall cany fire and extended coverage for any buildings and structures subject to 
damage in an amount not less than $5,000,000. All such insurance shall cover Commission, 
Commission's member counties and WisDOT to the extent of their ownership in any of said propeilies 
and to include under such coverage buildings, and trackage owned by WisDOT and Commission and 
leased to Operator, even though some of said buildings or structures might not be included in the property 
used by the Operator, except that coverage need not be maintained on improvements sold, leased, licensed 
or otherwise disposed of by WisDOT or Commission to any third party. Upon initial purchase and each 
renewal of msurance coverage, the insurance carrier shall be subject to approval of WisDOT, such 



approval shall not be unreasonably withheld, and Commission's Operator shall provide to both WisDOT 
and Commission written documentation from the insurance carrier or its authorized representative ofthe 
terms and effective date of coverage and within 60 days thereafter a copy ofthe Comprehensive Railroad 
Liability Policy and the other policies of insurance aforesaid. In the event of suspended coverage or 
insurance cancellation by any insurance carrier, both the insurance carrier and the Commission's Operator 
shall provide WisDOT and Commission vnth notification of such suspension or cancellation no less than 
10 days prior to such suspension or cancellation. 

15. It Is undei-stood and agreed that both Uie Comprehensive Railroad Liability Policy and the 
RoUmg Stock Policy to be obtained and kept in force by Operator may contain a self-insured retention. A 
Comprehensive Railroad Liability Policy provides coverage for liabilities resulting from railroad 
operations such as grade crossing mcidents, injuries to third parties while on raihoad property and injuries 
to raihoad employees under FELA. A Rolling Stock Policy provides coverage for damage to rail 
equipment, track stmcture, customer- product loss and third party property resuhing from a derailment or 
collision between rail equipment. Commission's Operator shall maintain a self-insured retention of not 
more than $250,000 per occurrence for railroad liability, employee injuries under FELA, and rolling stock 
equipment. If for whatever reason, Commission's Operator determines &at maintaining such a level of 
self-insured retention is either impractical, unavailable or uneconomical, then Operator agrees to confer 
with Commission and WisDOT on the amount of self-insured retention at least 60 days prior to policy 
renewal or at such other time as review may be required by the insurer. 

16. If for any reason the Conomission is in default of an agreement with WisDOT, the Operator 
shall have thirty (30) days to remove the default on behalf of tiie Commission and shall have the right 
to quiet enjoyment ofthe property until the condition of default is resolved. 

17. Any administiative rule promulgated to implement Section 85.08 and 85.09, Wis. Stats., 
subsequent to the date of this Agieement, which incoi-porates terms other than those herein contained, 
shall become effective immediately as a part of this Agreement upon approval and appropriate 
publication. (As a part of this implementation process for permanent rules, a formal hearing process is 
available.) 

18. If any term, covenant, condition or provision (or part thereof) of this Agreement, or the 
application thereof to any party or circumstance, shall at any time or to any extent be held to be invalid 
or unenforceable, the remainder of this Agreement, or the application of such term or provision (or 
remainder thereof) to parties or circumstances other than those as to which it is held to be invalid or 
unenforceable, shall not be affected thereby, and each term, covenant, condition and provision of this 
Agreement shall be valid and be enforced to the fullest extent permitted by law. 

19. This Agreement may be cancelled upon failure of the Commission or WisDOT to perform 
accordmg to the terms and conditions set forth herein or in any other agreements between the parties 
hereto. 



IN WITNESS WHEREOF, the East Wisconsin Counties Railroad Consortium, by its Board of 
Directors, has caused this Agreement to be signed by its duly authorized officers, this 25th day of March, 
2008. 

WITNESS: EAST WISCONSIN COUNTIES RAILROAD 
CONSORTIUM 

^^J .W S\- ^ \ ^ i : 
aniel Goetz, Chair 

' O JefHafllvSecrel JefHadl/Secretaiy 

IN WITNESS WHEREOF, the Wisconsin Departn^t of Transportation has caused this 
Agreement to be signed by its duly authorized o£Gcer, this ^&'^-^day of March, 2008. 

WITNESS: WISCONSIN DEPARTMENT OF TRANSPORTATION 

yj Ronald E. Adams, Chief 
Reulroads and Harbors Section 
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396810 
state of Hiscoii6ln Depatcnent of Transportation 

AK&SD 0P DAMAGES DOCDHENT HO. 
BT STATE 0? HISCOKSXN 

PEFASEtlHEHT 07 TRAKSPORTATIOH v 
Section 84.09(2). 85.09 ^ 

This avard of danages ia oade pursuant to an acquisition order of the State of 
Wisconsin Department of Transportation dated January 26, 1984> and filed in the 
office of the County Clerk of Fond du Lac and Green Lake Counties, for the present 
or future transportation, reereaCloDal. or scenic purposes in said counties. 

The State of tttseonsin has detemined it necessary to acquire, for the purpose 
set forth in and in accordance with said acquisition order, property as hereinafter 
set forth, in and to vhleb the following persona may have an interest: Klchard B> 
Ogllvle. Trustee of the Property of the Chicago. Kilwaukea. St. Paul and Pacific 
Railroad Company. Debtor. 

The interest acquired by this aaard Is for the Interest, if any, of the owner 
in the abandoned railroad propexcy Ineludlog land, trestles, bridges, ciilvercs. 
buildings, rail. ties, and related track materials extending from an easterly point 
at rallrosd nilepost 161.15 near STB 49 at Brandon, Hlsconsin; thence in a westerly, 
southwesterly direction to a vesrerly point at railroad milepost 172,70 at Maikeaan. 
WlscoDBln. a distance of 11.55 niles. all located in Pond du Lac and Green Lake 
Counties, as more particularly described in the attached description comprising 
pages 1 to 3. Inclusive, and made a part hereof. 

It is the intent of tbis docunent to correct the legal description of the 
original avard of damages as recorded on Harch 28. 1980 in Volume 811. Pages 
169-172. as document Ho. 358350 In the Office of the Register of Deeds for Pond du 
Lac County; recorded on Harch 24. 1980 in Volume 302, Pages 504-507. as docunent Ko, 
221916 in the Office of the Register of Deeds for Green Lake County; and recorded on 
April 7. 1980 in Volume 51. Pages 202-203 of Railroad Ifortgages in the Office of the 
Secretary of State of Vlsconsin. 

Said property will be occupied by the State of Wisconsin or its agents on 
February 25, 1984. 

The State of Vlsconsin, having compiled with sll jurisdictional requlxements 
pursuant to law. hereby makes this sward of damages to the above Trustee that may 
have an interest in ssid property, in the sum of EICHT7 BIGHT THOUSAND FIVE HUNDRED 
AMD MO/lOO Dollars ($88,500.00). for acquisition of property as hereinbefore set 
forth. 

The herein stated consideration of $88,500.00 was paid on Harch 21. 1980 to 
above Trustee via State of Wisconsin check ̂ 0034074. dated March 20. 1980. 

Rt^stcf ol DtMs Olflce ) 
Giten Uke Cowitir, Wis.) 
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. f \ / / State of Wisconsin 
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/Th^^. A * ^ ^ ' Sec re t a ry / ' 
Reglsrer of Deeds 

/^J t^eCOM >f'*a/ County Tbis Instrument was drafted by the State 
of HisVionsln, Department of Transportation. 

Project 1000-24-83 Parcel No. 1 

(1689-15) "^ 8 7 a PAGf862" 
ATTACHMENT A 



VOL 3 3 0 PA£F643 

IM TOWWSHIP 15 KORTH. RAHGE 14 EAST OF THE ECTEKDED FOURTH PRINCIPAI MERIDIAN. 
TOWJ OF HETOHEM. FOND DU U C COWITg. 

A strip of land 100 feet In width, lying 50 feet in width on either side of a 
center line as laid out and located, that cownences at » point on the center 
line of the main track of the C.ti.ST.F.SP. RV. Horicon to Ripon line, which 
point is 621.2 feet southerly of the north line of the SW 1/4-SW 1/4, Section 
25, T 15 N, R 14 E; thence said center line runs northwesterly and northerly aa 
laid out and located on a curve to the left, concave to the southwest for a 
distance of ±1111 feet to the point of tangeacy of a line bearing westerly and 
continues westerly through the tf 1/2-SW 1/4, Section 25; the S 1/2-SE 1/4 and 
N 1/2-SW 1/4, Section 26; the N 1/2-SE 1/4, N 1/2-SW 1/4 and SW 1/4-SW 1/4, 
Section 27; the S 1/2-SE 1/4 and the SW 1/4, Section 28; the HE 1/4-SE 1/4, 
S 1/2-KE 1/4 and the S 1/2-NW 1/4, Section 29; the S 1/2-Jffi 1/4, H 1/2-SE 1/4, 
NE 1/4-SW 1/4 and S 1/2-SW 1/4, Section 30, all in T IS N, R 14 E, to the west 
line of said Section 30, which Is also the west line of the Town of Metonen and 
the east line of the Town of Green Lake, Green Lake County. 

Also a strip of land in the MV 1/4-SW 1/4, said Section 25, 100 feet in width, 
lying 50 feet in width on either side of a line which beings at s point on the 

/ aforedescribed nwin track of the C.M.ST.F.&F. RY., 905.2 feet northerly of the 
south line of said NW 1/4-SW 1/4 and runs thence southerly and westerly on a 
curve, concave to the northwest, for a distance of ±1209.5 feet to its 
intersection with the sforedescribed center line. 

y^And also that part of the E 1/2 of Block 7 of the Original Flat of the Village 
of Brandon lying westerly of the C.H.ST.F.W. RY. oiain line. 

./And also tbat part of the W 1/2 of Block 3 of the said original plat of Brandon 
lying northerly of the center line. 

And also a parcel of land described in a certain warranty.deed recorded in 
Volume 99 of Deeds for Fond du Lac County of Pages 379 and 380, being 25 feet in 
width lying between parallel lines located 50 feet aad 75 feet respectively 

I southerly of and parallel to the centerline of the C.M.ST.P.&P. W . main line, 
westerly of the east line of Section 30, T 15 N, R l4 E, and easterly of a line 
which runs southerly of sad normal from a point on the said centerline, which 
point is 400 feet westerly of as measured along said centerline from the east 
line of said Section 30. 

Except the east 763 feet of the NE 1/4-SW 1/4 of Section 28, all in T 15 V, 
R 14 E. 

IK TOWNSHIP 15 NORTH. RANGE 13 EAST OF THE ECTEHPED FOURTH PRINCIPAL MERIDIAN. 
TOWN DF GREEN lAKE. GSBEK LAKE COUKTY. 

A strip of land 100 feet la width lying SO feet in width on either side of s 
center line that continues westerly and southwesterly from the last described 
course, as laid out and located, beginning at the east line of Green Lake County 
which is also the west line of Fond du lac County, in Section 25, T 15 N, 
R 13 £, running westerly and southwesterly through the S 1/2-SS 1/4, Section 25, 
the »W 1/4-HE 1/4, E 1/2-HW 1/4, SW 1/4-HW 1/4 and the HW 1/4-SW 1/1, Section 
36; the NB 1/4-SE 1/4 and S 1/2-SE 1/4, Section 35, all in said T 15 N, R 13 E 
to a point on the south, line of said Section 35, which is also the south line of 
the Town of Green Lake and the north line of the Town of Hackford, Green Lake 
.County. 

Also all that part of the S 1/2 of the said SW 1/4-NV 1/4, Section 36, T 15 K, 
R 13 B, lying within ISO feet northwesterly of the said centerline of the 
C.M.ST.P.&P. RY. 

Except a strip of land 16.5 feet in width in the NW 1/4-SW 1/4 and the 
S 1/2-SW 1/4-NV 1/4, said Section 36 which was dedicated for highway purposes 
and consists of the southeasterly 16.5 feet of the above described atrip of land 
where Utley Quarry Road abuts the center line. 

Brandon-Markessn Parcel 1 
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IN TOWNSHIP 14 NORTH. RANGE 13 EAST OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN. 
TOWN OF MACKFORD. GREEN LAKE COUNTY. 

A strip of land 100 feet in width, lying 50 feet In width on either side of a 
center line that continues southwesterly, westerly and northwesterly from the 
last described course, as laid out and located, beginning at the north line of 
Section 2, T 14 N, R 13 £, which is also the north line of the Town of Hackford, 
running southwesterly, westerly, and northwesterly through Government Lots 2 and 
3, the S 1/4-NW 1/2 and the NW 1/4-SW 1/4, Section 2; the NE 1/4-SE 1/4 and the 
S 1/2-SE 1/4, Section 3; the N 1/2-NE 1/4, N 1/2-SB 1/4 and SW 1/4-MW 1/4, 
Section 10; the S 1/2-HE 1/4, S 1/2-NW 1/4, N 1/2-SW 1/4, Section 9; the 
NE 1/4-SE 1/4, S 1/2-NE 1/4, NW 1/4-NE 1/4 and the NE 1/4-NW 1/4, Section 8, and 
the SE 1/4-SW 1/4, Section 5, all in T 14 N, R 13 £ to the west line of said SE 
1/4-SW 1/4, Section 5. 

Also a parcel of land in the SW 1/4-SW 1/4, Section 5, T 14 M, R 13 E, conveyed 
by Warranty Deed on May 31, 1884, which conveyance is recorded in Volume 42 of 
records for Green Lake County, Wisconsin, on Pages 284 and 285, and more 
particularly described in a conveyance dated May 23, 1868 and recorded in Volome 
30 of records for Green Lake County on Page 613 as follows: 

"The following described Real Estate situation in the County of Green 
Lake and State of Wisconsin, to wit: All of the following described piece 
of land: 

Commencing at the South East comer of the South West quarter of the 
South Vest quarter of section five, township number fourteen north of range 
No. thirteen East, thence Westerly on the section line about forty rods to 
the water's edge at the present bead; thence along its water's edge 
northerly to the road; thence along said road Easterly to the line between 
the South West and the South East quarters of said quarter section; thence 
south to the place of beginning, containing about two acres and twenty 
eight rods of land." 

Except tbat part of the SE 1/4-NE 1/4, Section 8, said T 14 N, R 13 E, lying ' 
northeasterly of former CTH "S", as said highway foraerly laid southwest of the 
C.M.ST.P.SP. KY. and southwest of a line located 25 feet southwesterly of and 
parallel to the centerline of said C.M.5T.F.SP. RY. 

Also except that parcel of land conveyed by Quit Claim Deed dated September 29, 
1954, in Volume 137, on Page 481 of records for Green Lake County, described as 
follows; 

"Parcel "A": 

All that part of the Northeast Quarter of the Northwest Quarter 
(NE 1/4-NV 1/4) of Section Eight (8), Township Fourteen (14) North, Range 
Thirteen (13) East, Green Lake County, Wisconsin, which is more 
particulsrly described as follows: 

Beginning at a point in the west line of Section Five (5),'Township 
and Range aforessid, one hundred (100) feet north of the southwest comer 
of said section, said point being at the intersection of said west line of 
Section Five (5) with the center line of said Grantor's main track produced 
westward from the present end thereof; thence run easterly along said 
center line of oiain track produced and along said center line of main track 
two thousand three hundred ninety-two (2392) feet; thence southwesterly at 
right angles to said center line of main track twenty-eight and five tenths 
(28.5) feet to the point of beginning of the land to be described; thence 
southeasterly along a line parallel to and twenty-eight and five tenths 
(28.5) feet southwesterly measured at right angles from said center line 
eighty-six (86) feet; thence southwesterly at right angles one hundred 
twenty-one and five tenths (121.5) feet to the southwesterly comer of a 
parcel of land 108 feet long by lOO feet wide conveyed by Henry A. 
Scandrett, Walter J. Cunmlngs and George I. Height, Trustees of the 
Property of the Chicago, Milwaukee, St. Paul and Pacific Railroad Company 
to the Markesan Canning Company by quit-claim deed dated December 16, 1937; 
thence northwesterly at right angles eighty-six (86) feet; thence 
northeasterly at right angles one hundred twenty-one and five tenths 
(121.5) feet to the place of beginning. 

Brandon-Markessn Parcel 1 
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"Parcel "B" 

All that portion of said Grantor's right of way in the Northeast 
Quarter of the Northwest Quarter (NE 1/4-NV 1/4) of said Section Eight (8) 
lying between lines parallel to and distant twenty-eight and five tenths 
(28.5) feet and fifty (SO) feet southwesterly, respectively, measured at 
right angles, from the center line of said main track and extending between 
said Parcel "A" and a perpendicular to the center line of said main track 
at a distance of five hundred sixty-four (564) feet northwesterly measured 
along said center line from its intersection with the prolongation of the 
northwesterly line of said Parcel "A"." 

Also except tbat parcel of land conveyed by Quit Claim Deed dated October 21, 
1964, in Volume 184 on Pages 355, 356, and 357 of Records for Green Lske County, 
described as follows; 

"All that part of the Northwest Quarter of the Northeast Quarter and 
the Northeast Quarter of the Northwest Quarter of Section 8, Township 14 
North, Range 13 East, described as follows: 

Beginning at a point in the west line of Section 5, Township and range 
aforesaid, 100 feet North of the Southwest Comer of said Section, ssid 
point being at the Intersection of said West line of Section 5 with the 
centerline of Grantor's main track produced westward from the present end 
thereof; thence run easterly along said centerline of main track produced 
and along said centerline of jaain track 1,828 feet; thence southwesterly at 
right angles to said centerline of main track to a point 8.5 feet 
southwesterly of the centerline of the Grantor's most southerly aide track 
as now there located and said point being the point of beginning of the 
land to be described; thence southeasterly, parallel to the centerline of 
said side track 475 feet; thence southwesterly at right angles 1.5 feet; 
thence southeasterly, parallel to the centerline of said side track, and 
parallel to the straight line prolongation of said centerline, 1040 feet; 
thence southwesterly at right angles 28.5 feet, more or less, to a point 
distant 50 feet southwesterly, as measured at right angles to the 
centerline of said main track, thence northwesterly, parallel to the 
centerline of said aalo track 865 feet; thence northeasterly at right 
angles 21.5 feet; thence northwesterly, parallel to said main track 650 
feet; thence northeasterly at right aUgles to the point of beginning, 
containing 26,844 square feet of land, more or less." 

Said parcel,-tract or strip of land contains 145 acres, more or less. 
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BEGXSSER'OF/bBBDS, D0DGJ5 CO. 

This sward of damages Is made pursuant to an acqulaltlon order of the State of 
Wisconsls Department of Transportation dated January 26, 1984, and filed la the 
office of the County Clerk of Dodge i Columbia Counties, for the present or future 
transportation, recreational, or scenic purposes in said counties. 

Ihe State of Wisconsin has deteinlned It necessary to acquire, for the purpose 
set forth in and In accordance with said acquisition order, property as hereinafter 
sec forth, in and to which the following persons may have an Interest: Richard B. 
Ogllvle. Trustee of the Property of the Chicago, Milwaukee, St. Paul and Pacific 
Railroad Company, Debtor. 

The interest acquired by this award ia for the Interest. If any. of the owner 
In the abandoned railroad property Including land, trestles, bridges, culverts, 
buildings, rail, ties, and related track materials extending from an easterly point 
at rellroad milepost 140.27 near the west line of Section 1..T11N, R15S. at Horicon. 
Wisconsin; thence In a westerly direction to a point near railroad allepost 165.70 
at Cambria. Wisconsin, a distance of 25.39 miles. Also included are two connecting 
branch loop segments, one known as the Beaver Dan Loop and the other the Fox Lake 
Loop. The Beaver Dam Loop begins near railroad milepost 148,55. then proceeds In a 
southwesterly direction, with a length of 2.11 miles. The Fox Lake Loop begins near 
railroad milepost 154.5, then proceeds in a northerly direction, with a length of 
2.74 miles. The total length of the main branch line and the two loopa Is 30.24 
miles, all located In Dodge and Columbia-Couucles, as more particularly described in 
the attached description comprising pages 1 to 6, Inclusive, and made a part hereof. 

It la Che Intent of this document to correct the legal description of the 
original avard of damages as recorded on March 24. 1980 in Volume 525. Pages 
258-264. as document No. 631802 In the Office of the Register of Deeds for Dodge 
County; recorded on April 2. 1980 In Volume 217, Pages 245-251. as docunent Mo. 
407997 in the Office of the Register of Deeds for Columbia County; and recorded on 
April 7, 1980 In Volume 51, Pages 206-210 of Rallrosd H«>rcgages In the Office of the 
Secretary of State of Wisconsin. 

Said property will be occupied by the State of Wisconsin or its agents on 
February 25, 1984. 

The State of Wisconsin, having complied with all jurisdictional requirement^ 
purauant to law, hereby makes this award of daa»ges to the above Trustee that nay 
have an Interest in said property. In the sum of THREE HUNDRED FORTY SEVEN THOOSAND 
EIGHT HUNDRED EIGHn AND NO/lOO Dollars ($347,880.00>, for acquisition of property 
as hereinbefore set forth, 

Ihe herein stated consideration of $347,880.00 was paid on March 21. 1980 to 
lOve Trustee via State of Wlacousln check f0034070. dated March 20. 1980. 

RECEIVED FOR RECORD 

/ a . DAY OF '~yY\CH/.^ 
A.D., I99j{. a t y t< r6" 
O'CLOCK 4 M ; AMD RECORDED IN 
VOL.a L (,, OFlftMAAPAGE jf»y 

Later of^< 
(LM 

Register leeds^ O^iXu 

t.AL» 
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State of Wisconsin 
D^^rcment of Tsansportakion 

FEB 2 01984 

l/Lovell B. Jadksi 

This instrument was drafted by the State 
of Wisconsin, Department of Transportation. 
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IN TOWNSHIP 11 NORTH. RANGE IS EAST OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN, 
TOWN OF OAK GROVE. DODGE COUNTY. 

A Btxlp of land 6 rods in width lying 3 rods in width on either side of a 
railroad centerline as laid out and located, that begins on the east line of 
Section 2, T 11 N, R 15 E, 126.4 feet more or less, south of the east 1/4 comer 
thereof; thence said centerline runs westerly as laid out and located through 
the N 1/2-SE 1/4, the S 1/2-NE 1/4 and S 1/2-HW 1/4, Section 2; the S 1/2-H 1/2, 
Section 3; the S 1/2-N 1/2 and Government Lot 4 (IW 1/4-HW 1/4) Section 4; the 
N 1/2-H 1/2, Section 5; the N 1/2-N 1/2, Section 6, all in T 11 N, R 15 E, to a 
point on the west line of said Section 6. 

I, ALSO all that part of the said H 1/2-SE 1/4, Section 2 lying northerly of the 
'̂  above described 6 rod strip. 

ALSO all that part of the SE 1/4-NW 1/4, ssid Section 3, lyin« easterly of the 
C.SN.W. RY, northerly of the aforesaid centerline and southerly and westerly of 
a line which is SO feet northeasterly froa and parallel to a line which begins 
at a point on the aforedescribed centerline a^roxinately 65 feet westerly of 
the north and south 1/4 line of said Section 3 and runs northwesterly on a 
curve, concave to the northeast to a point on the centerline of the tracks of 
the C.&H.W. RY,, approximately 663 feet northerly of the aforedescribed 
centerline at a point known as "Minnesota Junction" which is the intersection of 
the C.&N.W. RY. and the C.H.&St.P. RY. tracks, as recorded in Volume R on Page 
46, records foe Dodge County. 

AND ALSO a parcel of land conveyed in Q.C.D. dated April 2, I860, recorded in 
Volume 17 on Page 204, records for Dodge County, and described as: 

"Being the northwestern part of a piece of land conveyed to said first 
party hereto by Robert Walker and known as a part of the southeast quarter 
of the northwest fractional quartec of Section three in Township Eleven 
North, Range Fifteen East, described ss commencing at the Intersection of 
the southern boundary line of the right of way of the Chicago and 
Northwestern Railway Company; running thence southerly along the western 
boundary line last mentioned twenty-two rods, thence west ten feet, thence 
northwesterly on an eight and one-half degrees eurvie to the left, to the 
west boundary line of the land of said first party in said forty acres lot 
thence north along said westem boundary line of lot to the southern 
boundary line of right of way first above nentionied thence easterly to the 
place of beginning sixteen rods containing five-sixths of an acre more or 
less. Meaning and Intending hereby to convey to said second party hereto 
all the said pieces and parcels of lands of the above described premises as 
lies northwesterly of a line drawn froa the intersection of the centre 
lines of the main tracks of the railroads above mentioned running 
southwesterly bisecting the angle of Intersection of said centre lines of 
tracks to the western boundary line of lands above described." ... 

AND ALSO all tbat part of the W 1/2 of Coveronent lot 2 (NW 1/4-HE 1/4), said 
Section 5, lying within 148.5 feet southerly of the aforedescrlb^ centerline as 
recorded in Volume Y on Page 497, records for Dodge County. 

AND ALSO all tbat part of the E 1/2 of Government lot 3 (HE 1/4-NW 1/4), said 
Section 5, lying within 99 feet southerly of the aforedescribed centerline, as 
recorded is Volume Y on Page 498, records for Dodge County. 

IN TOWNSHIP 11 AND 12 NORTH. RANGE 14 EAST OF THE EXTENDED FOURTH PRINCIPAL 
MERIDIAN. TOWNS OF BEAVER DAM AND TRENTON. DODGE COUNTY. 

A strip of lane 6 rods in width lying 3 rods on either side of a centerline that 
continues westerly from the last described course, as laid out and located, 
beginning at the east line of the Town of Beaver Dan in Section 1, T 11 N, 
R 14 E, running westerly and northwesterly through Government Lot 1 
(NB 1/4-NB 1/4), Section 1, T 11 M, R 14 E; the S 1/2-S 1/2 and NW 1/4-SW 1/4, 
Section 36; the E -1/2-SE 1/4, NV 1/4-SE l/4, NE 1/4-SW 1/4 and 5 1/2-NW 1/4, 
Section 35; the S 1/2-N 1/2, Section 34, T 12 N, R 14 E, to a point on the weat 
line of said Section 34. 

Horicon-Cambria Parcel 1 
Project 1000-21-65 Page 1 of 6 Pages 

uni ym m ^ 



va • ^ -̂̂ «270 • ^^ 580PIBE305 

ALSO all that part of the NW 1/4-SW 1/4, said Section 36, the E 1/2-SE 1/4 and 
thTIS 1/2-NW 1/4 of said Section 35, the SW 1/4-NB 1/4 and the S 1/2-NW 1/4, 
said Section 34, lying within 50 feet on either side of the centerline. 

AND ALSO all that part of Outlets 10 and 11 in the SE 1/4-NW 1/4 of said Section 
34, lying within 156.75 feet northerly of that portion of the centerline which 
runs from a point on said centerline 254 f^et westerly of the east line of said 
SE 1/4-HW 1/4, westerly for a distance of 528 feet. 

A strip of land 100 feet in width| lying 50 feet on either side of a centerline 
that continues westerly and northerly from the last described course, as laid 
out and located, beginning at the west line of said Section 34, T 12 N, R 14 E, 
running westerly and northerly through the S 1/2-NE 1/4 and NV 1/4-NE 1/4, 
Section 33; the SW 1/4-SE 1/4, E 1/2-SW 1/4, SE 1/4-NW 1/4 and W 1/2-NW 1/4, 
Section 28; the SW 1/4-SW 1/4, Section 21; the E 1/2-SE 1/4, NW 1/4-SE 1/4, 
SW 1/4-NE 1/4 and E 1/2-NW 1/4, Section 20; the SE 1/4-SW 1/4 and W 1/2-SW 1/4, 
Section 17; the NE 1/4-SE 1/4, E 1/2-NE 1/4 and NW 1/4-NE 1/4 and NE 1/4-NW 1/4, 
Section 18; the SE 1/4-SW 1/4 and Government Lots 3 and 4 (W 1/2-SW 1/4), 
Section 7, all in T 12 N, R 14 E, to the west line of said Section 7. (Note: 
The 100' strip referred to does not pertain to Outlet 16 in the NW 1/4-NE 1/4, 
said Section 33 which is included to provide continuity of the centerline. A 
portion of Section 33 is hereinafter described.) 

ALSO that certain parcel of land in the S 1/2-NE 1/4 and the NW 1/4-NE 1/4, said 
Section 33, as conveyed by cond. W.D. dated April 28, 1856 and recorded in 
Voltune 3 of the Records for Dodge Coimty, on Page 488, and more particularly 
described as; 

"All that parcel of land in the North East quarter of Section 
thirty-three (33) in town (12) twelve North of Range fourteen (14) East, 
Dodge County, which is laid off, set apart and described upon the plats of 
Millers Addition and also upon Rose & Havens Addition, to the town or 
village of Beaver Dam as "La Crosse & Milwaukee Depot Grounds", being the 
same now occupied in part by said company for that purpose, said grounds 
extending from the Bast line of said section, on the East, to the North 
side of the South half, of the North West quarter of the said North East 
Quarter of said section, for the most Northerly termination,, and as now 
platted as aforesaid - containing in all about sixteen acres of land, more 
or less. Said lands lie between Block l̂ ive (5) and Six (6) of Miller's 
Addition and Blocks Eleven (11>, Twelve (12) and Thirteen (13) of Rose 
Haven's Addition to Beaver Dam." 

ALSO all that part of outlet 16 in the NW 1/4-NE 1/4, said Section 33 lying 
within 3 rods on either side of the centerline.. 

IN TOWNSHIP 12 NORTH. RANGE 13 EAST OF M E EXTENDED FOURTH PRINCIPAL MERIDIAN. 
TOWNS OF FOX LAKE AND WESTFORD. DODGE COUNTY. 

A strip of lane 100 feet in width lying 50 feet on either side of a centerline 
tbat continues northwesterly and westerly from the last described course, as 
laid out and located, beginning at the west line of Section 7, T 12 N, R 14 E, 
northwesterly and westerly through the NE 1/4-SE 1/4, SE 1/4-NE 1/4, 
W 1/2-NE 1/4, and N 1/2-NW 1/4, Section 12; the SW 1/4-SW 1/4, Section 1; the S 
1/2-SE 1/4, SE 1/4-SW 1/4 and N 1/2-SW 1/4, Section 2; the K 1/2-S 1/2, Section 
3; the N 1/2-S 1/2, Section 4; the N 1/2-S 1/2, Section 5, and the N 1/2-S 1/2, 
Section 6, T 12 N, R 13 E, to the west line of said Section 6, which is also the 
county line common to Dodge and Columbia Counties. 

ALSO all that part of the NE 1/4-SE 1/4, said Section 3, lying within 200 feet 
on either side of said centerline. 

AND ALSO all that part of the west 700 feet of the NE 1/4-SW 1/4 of said Section 
4 lying within 60 feet northerly and that part of the west 200 feet of ssid 
NE 1/4-SW 1/4 lying within.100 feet northerly of the centerline. 

AND ALSO all that certain parcel of land conveyed by warranty deed on March 3, 
1857 and recorded in Vol. 7, on Page 272 of records for Dodge County, Wisconsin, 
meaning and intending to be the following described parcel: 

Horicon-Cambria Parcel 1 
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".... Part of the NW 1/4-SW 1/4 of Section 6, Township 12 North, Range 
13 East, Village of Randolph, Dodge County Wisconsin, beginning at a point 
in the centerline of Columbus Street 50 feet northerly of the previously 
referenced nain track, thence running northerly on said centerline of 
Columbus Street 216 feet, thence west 900 feet, thence south 160 feet, 
thence west to the County line, thence south 50 feet to a point 50 feet 
northerly of, measured at eight angles, the centerline of said main track, 
thence east along a straight line to the point of beginning, containing 
five acres of land, more or less." 

EXCEPT those parts or parcels of the above described land conveyed by quit claim 
deed to Dairymaas State Bsnk dated September 22, 1976, recorded in Volume 469 on 
Pages 253, 254, and 255, and Quit Claim Deed to Randolph Building Center, Inc. • 
dated January 31, 1974 aad recorded in Volume 427, on Page 47, all in Records 
for Bodge County, Wisconsin. 

IN TOWNSHIP 12 NORTH. RANGE 12 E OF THE EXTENIffiD FOURTH PRINCIPAL MERIDIAN. 
TOWN OF COURILAND. COLUMBIA COUNTY. 

A Strip of land, 100 feet in width, lying SO feet In width on either side of s 
centerline which continues westerly from the last described course, as laid out 
and located, beginning at the west line of Dodge County, which line is also 
common to Columbia County, being the east line thereof and running thence 
westerly through the N 1/2-3 1/2. Section 1; the N 1/2-S 1/2, Section 2; the 
S 1/2-NE 1/4, H 1/2-SE 1/4 and S 1/2-NW 1/4, Section 3; the S 1/2-N 1/2, Section 
4; the S 1/2-N 1/2, Section 5; the S 1/2-NE 1/4 and the SE 1/4-NW 1/4, Section 
6, said point being near milepost 16S.7, to the westerly end of the parcel being 
described. 

ALSO all tbat part of the east 900 feet of the SW 1/4-NB 1/4, said Section 3, 
lying within 60 feet northerly of the centerline. 

AND ALSO a parcel of land in the SE 1/4-NE 1/4, said Section 6, conveyed in 
Volume 35 of Deeds on Psge 450, of Columbia County, and more particularly 
described as follows: 

"Commencing on the west line of the south east quarter of the north 
east quarter of Section No. six in Town No. Twelve North of Range No. 12 E 
at a point 50 feet North of the centre of the main track of the La Crosse 
and Milwaukee Rail Road thence running north on said line fifteen feet to a 
point eight feet and six inches North of the centre of the side track of 
said rail road, thence easterly fifty feet to a point sixty-five feet six 
inches north of the centre of said main track; thence easterly 50 feet to a 
point sixty-six feet and three laches north of the centre of said main 
track, thence easterly fifty feet to a point sixty-seven feet north of the 
centre of said main track, thence easterly fifty feet to a point sixty-seven 
feet north of the centre of said main track thence easterly fifty feet to a 
point, sixty-six feet and six inches north of the centre of ssid main track 
thence easterly fifty feet to a point sixty-five feet north of the center of 
said nain track. Thence easterly fifty feet to a point sixty-one feet north 
of the centre of said nain track thenc« easterly fifty feet to a point 
fifty-four feet and six Inches north of the centre of said nain track. 
Thence easterly forty feet to a point fifty feet north of the centre of 
said nain track. Thence westerly on the northem boundary of the right of 
way of said Rail Road to the place of beginning." 

AND ALSO all that part of the SW 1/4-NE 1/4, said Section 6, lying within 168 
feet northerly and 100 feet southerly of said centerline and within 1172 feet 
westerly of the east line of said SW 1/4-NE 1/4, as measured along said 
centerline, said parcel comprising the Depot grounds and railyards of the 
Village of Cambria. 

IH TOWNSHIPS 11 AMD 12 NORTH. RANGE 14 EAST OF THE EXTEMMD FOURTH HtlKCIPAL 
MERIDIAN, TOWN OF BEAVER BAM. BODCE COUNTY. 

A strip of land known as the "Beaver Dan Loop" 4 rods in width, lying 2 rods in 
width on either side of a centerline "E", as laid out and located, that 
coomences at a point on the centerline of the C.M.ST.P.&P. S t . Company's 
Horicon-Portage line swin track, at a point 403.2 feet westerly of (as measured 
along said centerline) of the east line of Section 33, T 12 N. R 14 £; extending 
thctnce iresterly and southwesterly along said centerline '*£" to the southerly 

Horicon-Cambria Parcel I 
Project 1000-21-65 Page 3 of 6 Pages ' 

^___ 11.11 9f^ . . . r9 l ^ 



VOL 
..nioi? o'^o VOL 5 8 0 » G E 3 0 7 

' 2bo rnx-cl^ 
line of the said C.M.ST.P.&P. RY. right of way, being the north line of Outlet 
81 of and in the 3rd Ward of the City of Beaver Dam (as of 1883) now I4th Ward, 
which is the point of beginning of centerline "£". Thence said centerline "E" 
continues westerly and southerly as laid out and located, through said Outlet 
81, Outlots 23 and 24, said 3rd Ward; Outlot 84, said 3rd Wbrd; Lot No. 15 in 
Block No. 16 of Millers Addition to the City of Beaver Dan; Outlot 71 of the 3rd 
Ward (as Of 1882) of the City of Beaver Dam; Outlot 79 of said 3rd Ward; the 
right of way of Parallel and Main Streets (as of 1883); Lots 11, 12, 13 and 14 
in Block No. 3 of Rose end Farrington's Addition to Beaver Dam; Lots 4, 5, 6, 7, 
8, 9, 10 and 12 of Block No. 1 of Hackles Addition to Beaver Dam; and Lot No. 5 
of the Subdivision of Lots 3,4, and 13 of Hackles Addition to Beaver Dam, in the 
3rd Ward thereof (as of 1882), to the south line of the said Lot 5 which is the 
North line of Mackie Street. 

ALSO all that part of said Outlot 81 lying northwesterly of said centerline "E". 

ALSO all that part of said Outlot 84 lying northwesterly of said centerline "E". 

ALSO the west 8 feet of said Outlot 23, in the l4th Ward, City of Beaver Dam, 
lying southeasterly of said centerline "E". 

EXCEPT tbat part of said Lot 5 of Block No. 1 of Hackles Addition lying 
northwesterly of a line located 20 feet northwesterly of and parallel to said 
centerline "£". 

A strip of land 40 feet in width lying 20 feet In width on either side of 
. centerline "E" that continues southwesterly from the last described course, as 
laid out and located, beginning at the north line of Mackie Street, running 
southwesterly through Lot 5 in Block 6 of Bicknell's Addition to Beaver Dam; 

I Outlot No. 55 and 56 of the City of Beaver Dam; Lot No. 18 in Block 7 of 
^Brower's Original Plat of Beaver Dam, to the south line of said Block 7, at the 
north line of Maple (Middle) street. 

A strip of land 30 feet ia width, lying 15 feet in width on elthei; side of 
centerline "E" thst continues southwesterly fron the last described course, as 
laid out and located, beginning at the north line of Maple (Middle) Street 
running southwesterly through Lots 12, 13 and 18 of Block 14 of Brewer's 
Original Plat of Beaver Dam and Lots 5, 6, 10, II, and 12 of Block 15 of said 
Brower's Original Plat to the south line of said Block 15 which is the north 
line of Wsshington Street. 

ALSO the East 32 feet of Lot 12 of said Block 14; the west 12 feet of Lot 12 of 
said Block IS and that part of said Lots 10 and 11 of said Block 15 lying 
southeasterly of centerline "£", 

Centerline "E" continues southwesterly from the last described course, as laid 
out and located, beginning at the north line of Washington Street, running 
southwesterly through Block I6 of Brover and Ackemans Addition to Beaver Dam, 
Block 28 of Ackeraans Addition to Beaver Dan to the Mill Pond lying north of 
Mill Street, continuing southwesterly across the Mill Pond; Lots 1, 2, and 3 of 
the subdivision of Outlot 72 of the 2nd Ward of the City of Beaver Dam, on a 
curve to the left, thence continuing southerly, on the curve to the left being 
the easterly portion of the "Beaver Dam Loop', thence across Lot 1 of the 
Subdivision of Outlets^ 70, 80 and 81 of the 2nd ward of the City of Beaver Dan; 
thence southerly and southwesterly along Center Street, on a curve to the right; 
thence southwesterly, westerly and northwesterly on said curve to the right, 
across the Subdivision of Outlots 14 and IS and Block "0" of Smith and Ordways 
Addition to Beaver Dan, thence continuing northerly across South Street, thence 
northerly and aortheastely, still on said curve to the right, across Blocks "X" 
and "G" of Smith and Ordways Addition; thence easterly along Hill Street; thence 
easterly and northeasterly, on a curve to the left, across Lot 5 of Block "B" of 
Ordways Addition to Beaver Dam; thence northeasterly across Center Street and 
•Lots 2 and 3 of the Subdivision of said Outlot 72 of the 2nd ward of Beaver Dan 
to an intersection with the centerline "£" aforedescribed and -the end of the 
"Beaver Dan Loop", from which the following lands are described: 

That part of Lot 1 of Block 28 of said Ackermans Addition to Beaver San lying 
northwesterly of a line located 25 feet southeasterly of and parallel to said 
centerline "E"; also, that part of Lot 1 of the Subdivision of Outlot 72 of the 
2nd ward of Beaver Dam lying within 25 feet on either side of centerline "E"; 
also, tbat part of Lot 1 of the Subdivision of Outlots 70, 80, and 81 of the 2nd 
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ward of Beaver Dam lying westerly of a line located 25 feet easterly of and 
parallel to centerline "£"; also, that part of Lot 5 of Block "I" of Smith and 
Ordwsys Addition to Beaver Dam lying within 25 feet westerly of centerline "E"' 
also, tbat part of the subdivision of Outlot 14 and 15 of the 2nd ward of Beaver 
Dam and Block "0" of Snitb and Ordways Addition to Beaver Dam lying within 25 
feet on either side of centerline "E"; also, that part of Lots 1, 3, 4, and 5 
of Block "K" of Smith and Ordways Addition to Beaver Dam and vacated 2nd Street 
lying within 25 feet on either side of centerline "£"; also, all that part of 
said lots 3 and 4 of Block "K" and that part of the north 1/2 of vacated Second 
Street lying southerly of the above described strip; also, that part of Lot 2 
and the W 1/3 of Lot 1 of Block "6" of said Smith and Ordways Addition to Beaver 
Dan lying within 25 feet on either side of centerline "E"; also, the E 2/3 of 
Lot 1, and Lots 3 and 4 of said Block "G" of Smith and Ordways Addition to 
Beaver Dam lying northerly of a certain piece or parcel of land conveyed by quit 
claiai deed dated October 27, 1958 and recorded in Volume 310 on Pages 651 and 
652, records for Dodge County; also, all that part of Lots 4 and 5 of Block "B" 
of Ordways Addition to Beaver Dam lying southerly of a certain piece or parcel 
of land conveyed by quit claim deed, dated December 21, 1965 and recorded in 
Volune 350 on Pages 4 and 5, records for Dodge County; also, all of Lots 2 and 3 
of the aubdivision of Outlot 72 of the 2nd ward of Beaver Dam lying 
southeasterly of a parcel of land conveyed to Louis Cohen on October 21, 1942, 
for lAicb the conveyance is as yet unrecorded; also. Lots 18 and 19 and the 
S 1/2 of Lot 17 of Block 16 of Brower and Ackeraans Addition to Beaver Dam. 

AISO all tbat part of Outlot 24 in the 3rd ward of the City of Beaver Dan (as of 
1862), lying within 25 feet in width on either side of a centerline "D", which 
begins at a point on centerline "E", 985.1 feet southwesterly of Its place of 
commencement and extends thence northerly on a curve to the left across said 
Outlot 24 and northwesterly on ssid curve to Its intersection with the 
centerline of the C.M.ST.P.&P. RY. Horicon-Portage line main track, at a point 
1492 feet westerly, as neasured along said centerline fron the east line of 
Section 33, T 12 N, R 14 £. 

IN TOWNSHIPS 12 AND 13 NORTH. RANGE 13 BAST OF THE EXIBTOED FOURIH PRINCIPAL 
HERIDIAK. TOWN OF FOX LAKE. DODGE COUNTY. 

A strip of land, known as the "Fox Lake Loop" 2 rods in width lying 1 rod in 
width on either side of a centerline "B" as laid out and located, that begins at 
a polat oa the centerline of the C.M.ST.P.&P. RY. Company's Horicon-Tortage nain 
line, 1049.2 feet easterly (as neasured along said aain line centerline) of the 
vest line of Section 1, T 12 N, R 13 E; thence said centerline "B" runs westerly 
and northerly, as laid out and located through the SW 1/4-SW 1/4, Section 1, 
T 12 N, R 13 E; the E 1/2-SE 1/4, the SE 1/4-NS 1/4 and Government Lot 1 
(NE 1/4-NE 1/4) of Section 2, T 12 H, R 13 B; the B 1/2-SE 1/4 and the 
E 1/2-NB 1/4, Section 35, T 13 N, R 13 £, to the north line of said Section 35. 

ALSO a strip of land, 50 feet in width, lying 25 feet in width on either side of 
a centerline "C", as laid out and located, which begins at a point on centerline 
"B", 129.3 feet south of the north line of the SE 1/4-NE 1/4, said Section 35, 
thence said centerline "C" runs northeasterly, northerly and northwesterly on 
curves to the right and left, to form the easterly half of the "Fox Lake Loop", 
through lots 14, 15, 16, and l8 of Block 2 of Davis 2nd Addition to Fox Lake; 
U t s 2, 3, 4, 5, 6, 8, 9, 22, 13, and 16 of Block 27 aad Lots 1, 4, 5, 8, 9, 10, 
and 11 of Block 35 of the 1st Addition to Fox Lake. 

ALSO a strip of land 50 feet In width, lying 25 feet in width on either side of 
a centerline "D", as laid out and located, which begins at the place of 
beginning of centerline "C", thence said centerline "0" runs 
northwesterly-northerly and northeasterly, on curves to the left and right to 
form the westerly half of the "Fox Lake Loop", through Lot 17 of Block 2 of 
Davis 2nd Addition to Fox lake and Lots 1, 2, the east 3/4 of Lot 3, Lots 4, 5, 
6, 7, and 8 of Block 1 of Davis 2nd Additon to Fox Lake. 

AND ALSO all of Lots 1, 3, 4, 5, 6, 7, 8, 9 and 10 of Block 2 of Davis 2ttd 
Addition to Fox Lake. 

ALSO a 17-foot easement across Lots 15, 16, 17, snd 18 of Block 22 of the 1st 
Addition to Fox Lake, as the railroad is presently located. 
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ALSO all that part of Lot IS of Block 21 of said Ist Addition to Fox Lake lyiag 
southwesterly of a line which runs in a straight line fron a point on the 
northwest corner of said Lot 15 to a point oa thp south line thereof, 40 feet 
east of the southwest corner thereof. 

ALSO that part of the SE 1/4-NE 1/4, said Section 35, hounded by a traverse 
which begins at a point on centerline "B", 105 feet south of the south line of 
Trenton Street; thence east 16.5 feet; thence north-northeasterly 106.3 feet to 
a point on the south line of Trenton Street, 33 feet east of centerline "B"; 
thence westerly along the south line of Hrenton Street, 66 feet; thence 
south-southeasterly 106.3 feet to a polnp' 16.5 feet west of the place of 
beginning; thence easterly 16.5 feet to the place of beginning of the traverse. 

ALSO a parcel of land conveyed by warranty deed dated July 26, 1884 and recorded 
in Volume 93 on Page 569, records for Dodge County and more particulary 
described as follows; 

"A part of the South East quarter (SE 1/4) of the South East quarter 
(SE 1/4) of Section Two (2) Township Twelve (12). North of Range Thirteen 
(13) East, described as follows, viz: 

A strip belt or piece of land Fifty (50) feet wide extending from East 
line of said Section T^o (2) and the South Westerly boundary of the right 
of way now owned by the Fox Lake Rail Road Company, to the Northerly 
boundary of the right of way of the Chicago, Milwaukee and St. Paul Railway 
Company. Said strip belt or piece of land being TWenty-five (25) feet in 
width on each side of the centerline of the pro^JOsed connection track, 
extending from the Fox Lake Railroad in a Southerly and Southwesterly 
direction to the Chicago, Milwaukee and St. Paul Rail Way as the same Is 
now located and staked out, containlag 88/100 of an acre of land more or 
less." 

ALSO all that certain piece and parcel of land described in a certain warranty 
deed fron Patrick Sweeney to the La Crosse and Milwaukee Railroad.Company, dated 
Hay 31, 1861, situated in the Town of Fox lake and described as follows to wit: 

"Beginning at the point of junction of the north line of the right of 
way of the "La Crosse and Milwaukee Railroad Company" snd the SQUthwest 
line of the right of way of the "Fox Lake Railroad Conpany" in Section No. 
One (1) in Township No. Twelve (12) North of Range No. Thirteen (13) East; 
thence running northwesterly .along the line of the right of way of the "Fox 
Lake Railroad Company" three hundred and nine feet; thence southwesterly to 
a point in the north line of the right of way of the La Crosse and 
Milwaukee Railroad Company the said point being three hundred and 
forty-eight feet easterly fron the point of beginning, thence easterly 
along said north line of the right of way aforesaid to the place of 
beginning, three hundred and forty-eight feet, containing one-half acre of 
land," 

Said parcels, tracts, or strips of land contains 360 acres, nore ot less. 
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This award of damages la made pursuant to an acquisition order of the State of 
''Wisconsin Department of Transportation dated January 26i 1984, and filed la the 
office of the County Clerk of Milwaukee, Waukesha. Washington and Dodge Counties), 
for the present or future tranaportatlon, recreational, or scenic purposes In aald 
counties. 

The State of Wisconsin has determined it necessary to acquire, for the purpose 
set forth In and lia accordance with said acquisition order, property as hereinafter 
sec forth, in and to which the following persons may have an interest: Richard B. 
Ogllvle, Trustee of the Property of theWChtcago, Kllvaukce. Sc, Paul and Pacific 
Railroad Company. Debtor. vk-

The interest acquired by this avard is for the interest. If any, of the owner 
in the abandoned railroad property Including land, trestles, bridges, culverts, 
buildings, rail, ties, aad related track naterials extending from a southerly point 
at railroad nilepost 93.72 near 35tb Street at Milwaukee, Wisconsin; thence In a 
oorcbvestcrly direction to a westerly point at railroad nilepoat 140.27 near the 
depot at Horicon, Wisconsin, a distance of 46.55 miles, all located la Milwaukee, 
Waukesha, Washington, aad Dodge Counties, as nore particularly described In the 
attached description comprising pages 1 to 8, inclusive, and tnade a part hereof. 

Ic is the Intent of this docunent to correct the legal description of the 
original award of damages as recorded oa April 10, 1980 la Volune 1289, Pages 
223-228, as document No, 5392890 in the Office of the Register of Deeds for 
Milwaukee County; recorded on April 7, 1980 In Volune 403, Pages 640-645, as 
docunenc No. 1124017 In the Office of the Register of Deeds for Waukesha County; 
recorded on March 28. 1980 in Volune 727, Pages 459-464, as docunent Ho. 426429 in 
the Office ol..the Reglater of Deads for Washington County; recorded on March 24,. 
1980 la Volume 525, Pagea 243-248, as docunenc Ho. 631799 In the Office of the 
Register of De'eds fox Dodge County; and recorded on April 21', 1980 la Vô jnŝ .S.jl,. .. . 
Pages 225-228 of Railroad Mortgages la the Office of the Secretary of State of 
Wisconsin. 

" • • " • . • • * * * . . . . 

Said property will be"oecupled by the State of Wlscoasln or its ageats on 
• February 25, 1984. 

The State of Wisconsin, having compiled with all jurisdictional requlrenen;!^ 
purauant to lav, hereby nakes this award of damages to the above Trustee that nay 
have an iaterest la said property, ia the sun of ONE MILLION SIX HUNDRED FORTY FOUR 
TBOOSAHS AND HO/lOO Dollars ($1,644,000.00), for acquisition of property as 
hereinbefore aet forth. ^ 

The herein stated coaslderstlon of $1,644,000.00 was paid oa Harch 21, 1980 to .cr 
above Trustee via State of Wlseonslncheek 1^0034072, dated March 20. 1980. 

REGISTER'S O m C E ) ^ ^ 
MRwBukee Coun^, WI ) 

APR 41984 ̂ i " - ^ ^ 
BEEL,/^»i^ IMAfiE j ^ ^ / , 

REGJSTW"^ 
bVokcdbAiM^ Of DEEDS 

£ 

RECEIVED FOR RECORD 

cj^3 DAY OF 7?iaAe^ 
A.D., 192i., at f i :S¥ 
O'CLOCK itM. AND RECORDED IN 

<-f,^/^ 
County This Instrunenc was drafted by the State 

of WiseonslR, Department of Transportation. 
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A strip of railroad property as now located in Milwaukee, Waukesha, Washington 
and Dodge Counties, State of Wlscoasln, described as follows: 

IN TOWNSHIP 8 NORTH. RAHGE 11 EAST. MILWAUKEE COUMTlf. 

A strip of land 100 feet in width, the centerline of which begins in the 
centerline of said railroad at Milepost 93.72 which li approximately 870 feet 
south and 520 feet west of the center of Section 36, Township 8 North, Range 21 
East; Chen northwesterly along said centerline across the Southwest 1/4 and the 
South 1/3 of the South 1/2 of the Northwest 1/4 of Section 36, Township 8 
North, Range 21 East. 

A strip of land 99 feet lo width which continues across the North 1/2 of the 
South 2/3 of the South 1/2 of the Northwest 1/4 of Section 36. 

A strip of land 100 feet in width which continues across the North 1/3 of the 
South 1/2 of the Northwest 1/4 and North 1/2 of the Northwest 1/4 of Section 36 
and North 1/2 of the Northeast 1/4 of Section 35. 

A strip of land 99 feet in width which continues across the South 1/2 of Section 
26, and the Northwest 1/4 of Section 26. 

All rights to the highway crossing in the Southwest 1/4 of the Southwest 1/4 of 
Section 23 and the Northeast 1/4 of the Northeast 1/4 of Section 27. 

Tlte 99 foot strip continues across the South 1/2 of Section 22. 

The Southeast 1/4 of the Northwest 1/4 of Sectioa 22. 

The West 1/2 of the Northwest 1/4 of Section 22, the Northeast 1/4 of Section 
21, the South 1/2 snd Korthwest 1/4 of Section 16, the Northeast 1/4 of Sectioa 
17, the East 1/2 and Northwest 1/4 of Section 8, and the Northeast 1/4 of 
Section 7, all la Township 8 North, Range 21 East. 

A strip of land 100 feet in width, which continues across the Southeast 1/4 of 
the Southesst 1/4 of Section 6, Township 8 North, Range 21 East. 

A strip of land 99 feet in width, the centerline of which continues across the 
W6st 1/2 of the Southeast 1/4 and West 1/2 of Section 6, Township 8 North, Range 
21 East. 

k A strip of land of irregular width la the Northwest 1/4 of the Northwest 1/4 of 
Sectioa 8 and the Northeast 1/4 of the Northeast 1/4 of Sectioa 7, begin in the 
west line of the Northwest 1/4 of Section 8 in the south line of the railroad, 
which point is 454 feet south of the northwest corner of the sectioa; then South 
69' 20' East 400 feet along the south line of the railroad; then South 65' Vest 
69 feet; then North 69° 20' West 337 feet; then North 63* SO' West 573 feet to a 
point in the south line of the railroad; then South 69° 20' East 551 feet to the 
point of beginning. 

The aorth 50 feet of the south 74.75 feet of thst part of the Southeast 1/4 of 
the Southeast 1/4 of Section 6 lying east of tbis railroad and west of the 
Chicago and North Western Railway Co, 

IH TOWNSHIP 8 KORTH. RANGE 20 EAST. WAUKESHA COUNTY. 

The 99 foot strip of land contiaues across the Northeast 1/4 of the Northeast 
• 1/4 of Section 1, Township 8 North, Range 20 East. 

IN TOWNSHIP 9 MaBTH. RANGE 20 EAST. WASHINgTON COUNTY. 

The 99 foot strip of land continues across Section 36, the West 1/2 of Section 
2S, the Nortbeaat 1/4 of Section 26, the South 1/2 of Section 23, the Northeast 
1/4 of the Southeast 1/4, the Northwest 1/4 of the Southeast 1/4, the Soathmst 
1/4 of the Morthesst 1/4, the Southwest 1/4 of the Northwest 1/4, and the 
Southeast 1/4 of the Northwest 1/4 of Sectioa 22, all ia Township 9 North, Range 
20 East. J 

A strip of land 66 feet la width, which continues across the Southwest 1/4 of 
the Northwest 1/4 of Section 22, Towaship 9 North, Range 20 East. 

North Nilwaufcee-Hocicon 
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A strip of land 99 feet in width, which continues across the Northwest 1/4 of 
the Northwest 1/4 of Section 22 and the North 1/2 of Section 21, all in Township 
9 North, Range 20 East. 

Those lands in the Southeast 1/4 of Sectioa 36 recorded in Railroad Deeds, 
Volume 1 of Page 84, Volune 1 of Page B9 and Volune 1 of page 90. Except those 
lands sold to the Chicago and Northwestern Railway Co. 

A 40 foot wide strip of land lying southwesterly of and adjoining the above 
described 99 foot strip of land in the Northwest 1/4 of the Southeast 1/4 of 
said Section 36, between the west line of said Northwest 1/4 of the Southeast 
1/4 and a point 680 feet southeasterly therefrom, as measured along the 
southwesterly line of said 99 foot strip. 

Begin in the aorth line of the Northwest 1/4 of the Southeast 1/4 of Sectioa 22 
at a poiat 955 feet east of the aorthwest corner of the Southeast 1/4; thea 
South 27' West to the northerly line of this railroad; then southeasterly along 
said northerly line to a point 33 feet southeasterly as measured normal to the 
last course, then North 27' East to the north line of the Southeast 1/4; then 
west to the beginning. 

Begin in the north line of the Northwest 1/4 of the Southeast 1/4 of Section 22 ^ 
at a point 472.1 feet east of the northwest comer of the Southeast 1/4; then ^ ^ 
southeasterly along the southerly line of the railroad 513.5 feet; thea h ^ ^ ' ' " ^ 
southwesterly 20 feet at right aagles; then northwesterly, parallel with the 
southerly line of the railroad, to the north H a e of the Northeast 1/4; thea 
east to the begianiag. 

All rights to the highway crossing in the Southeast 1/4 of the Southwest 1/4 of 
Section 16. 

The 99 foot strip of land continues across the Southwest 1/4 of the Southwest 
1/4 of Section 16, the South 1/2 of Section 17, the Northeast 1/4 of the 
Southeast 1/4 and the East 1/2 of the Southeast 1/4 of the Northeast 1/4 of 
Section 18. 

A strip of land 100^ feet in width, which continues across the West 1/2 of the 
Southeast 1/4 of the Northeast 1/4 of, Section 18. 

A strip of land 99 feet in width, which continues across the Southwest 1/4 of 
the Northeast 1/4 of Section 18. 

A strip of land 100 feet in width, which contnues across the Northwest 1/4 of 
Section 18, Township 9 North, Range 20 East. 

That part of the Southwest 1/4 of the Southwest 1/4 of Section 16, beginning la 
the east line of said Southwest 1/4 of the Southwest 1/4 where the northerly 
line of said Milwaukee Soad Railroad intersects it, then north along said east 
line 35 feet, then North 53' 30' West 375 feet, then South 76' West 190 feet to 
said railroad's northerly line, then southeasterly along said northerly line to 
the point of beginning. Except those lands sold by Quit Clain Deed recorded in 
Volume 60 of Deeds, Page 350. 

IN TOWNSHIP 9 NORTH. RANGE 19 EAST. MASlgNGTON COUNTY. 

A strip of land 100 feet in width, which continues across the east 30 acres of 
the Northeast 1/4 of the Northeast 1/4 of Section 13. 

The west 10 acres of the Northeast 1/4 of the Northeast 1/4 of Section 13. 

A strip of land 99 feet in width, which continues across the Southeast 1/4 of 
Section 12. 

A strip of land 100 feet in width which continues across the Southwest 1/4 of 
Section 12 aad extends 170 feet further across the Northwest 1/4 of Sectioa 12 
to a property liae at Station 1326+30. 

A strip of land 99 feet ia width which exteads further across said Northwest 1/4 
to a property liae at Station 1330+60. 

A strip of land 100 feet in width which extends across the remaialng portion of 
the Northwest 1/4 of' Sectioa 12. 

North Milwaufcee-Horicon 
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A strip of Isnd 99 feet in width which continues across the Northeast 1/4 of 
Section 11 and Southeast 1/4 of t h i Southeast 1/4 of Section 2. 

A strip of land 100 feet in width which contiaues across the North 1/2 of the 
Southeast 1/4 and Southwest 1/4 of;the Northeast 1/4 of Section 2. 

I 

In the Northeast 1/4 of the Southwest 1/4 of Section 12, a 25 foot strip of land 
lying northeasterly of and adjacent to (as neaaured normal) the nortlieasterly 
line of the 100 foot wide railroad'right of way. 

That part of the Southeast 1/4 of Sectioa 2 beginning at a point in the 
southwesterly right of way line of!the railroad, which is 88.5 feet 
southeasterly of and SO feet southwesterly of the aorth liae of said Southeast 
1/4, as neasured along and nomal to the centerline of the railroad, thence 
southeasterly along said right of way line seven hundred (700) feet; thence 
southwesterly st right angles five (5) feet; thence northwesterly at right 
angles one hundred fifty (ISO) feet; thence northwesterly on a straight U s e 
three hundred two and fifteen hundredths (302.IS) feet, nore or less, to a point 
distant forty-one (4l) feet southwesterly, neasured at right angles, fron said 
southwesterly right of way line opposite Railroad Station 1386+61; theace 
northwesterly on a straight line two hundred fifty-two and six tenths (252.6) 
feet, more or less, to a point distant five (5) feet southwesterly, neasured at 
right angles, fron said southwesterly right of way line opposite Railroad 
Station 1389+11; theace northeasterly five (S) feet, to the place of begianiag. 

That part of the Southeast 1/4 of Section 2 begianiag at a point in the 
northeasterly right of way line of the railroad, which is 38.5 feet 
southeasterly of and 50 feet aortbeasterly of the north line of said Southeast 
1/4, as neasured along aad noraal ^o the centerline of the railroad, thence 
southeasterly along said right of way line seven hundred (700) feet; thence 
northwesterly on a straight line three hundred (300) feet, note or less, to a 
poiat distant five (5) feet northeasterly, measured at right angles, fron said 
right of way line opposite Railroaq Station 1385+61; theace northwesterly on a 
straight line one hundred one and eight-tenths (101.8) feet, nore or less, to a 
point distant twenty-four (24) fee^ northeasterly, neasured at right angles, 
fron said right of way line opposite Railroad Statioa 1366+61; theace 
northwesterly on a straight line two hundred (200) feet, siore or less, to a 
point twenty (20) feet northeasterly, neasured at right angles, from said eight 
of way line opposite Railroad Station 1388+61; thence northwesterly on a 
straight line one hundred one and one-tenth (101.1) feet, nore or less, to a 
point distant five (5) feet northeasterly, measured at right angles, fron said 
right of way line opposite Railroad Station 1389+61; thence southwesterly five 
(5) feet, to the place of beginning. 

A strip of land 99 feet in width, which extends across the Northwest 1/4 of the 
Northeast 1/4 of Section 2. 

The Northeast 1/4 of the Northwest 1/4 of Section 2, Township 9 North, Range 19 
East. 

IM TOWNSHIP 10 NORTH. RANGE 19 EAST. WASHINGTON COUNTY. 

The 99 foot strip of land continues across the East 1/2 of the East 1/2 of the 
Southwest 1/4 of Section 35. 

The West 1/2 of the East 1/2 of thd Southwest 1/4 snd the South 1/2 of the 
Northwest 1/4 of the Southwest 1/4 of Sectioa 35. 

A strip of land 100 feet in width tihlch continues across the North 1/2 of the 
Northwest 1/4 of the Southwest 1/4 of Section 35. 

A strip of land 99 feet in width wliich continues across the Northwest 1/4 of 
Section 35. 

A strip of land 100 feet.in width tfhich continues across the Northeast 1/4 of 
Section 34 and East 1/2 of the Southeast 1/4 of Section 27. 

A strip o i land 99 feet in width which continues scross the West 1/2 of the 
Southeast 1/4 and the Hast 1/2 of the West 1/2 of Sectioa 27. 

I 

The Northwest 1/4 of the Southwest 1/4 of Sectioa 27. 

North Milwaukee-Horicon 
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The Southwest 1/4 of the Northwest 1/4 Of Sectioa 27 aad the Northeast 1/4 of 
Sectioa 28. 

A strip of land 66 feet wide across the Northwest 1/4 of Sectioa 28. 

A strip of land 100 feet wide across the Southwest 1/4 of Sectioa 21 and the 
Southeast 1/4 and West 1/2 of Section 20. 

That part of the Northwest 1/4 of Section 28, beginning at a poiat in the 
northeasterly right of way line of the railroad, 1346 feet southeasterly of and 
33 feet northeasterly of the north line of said sectioa, as neasured along aad 
nomal to the centerline of the railroad; then northwesterly along said right of 
way line 950 feet; then northeasterly at right angles to said right of way SO 
feet; then southeasterly parallel with said right of way 175 feet; then 
northeasterly at right angles to said right of way 100 feet more or less to the 
northeasterly line of S.T.H. 175; then southeaaterly along said line to a point 
at right angles to the point of beginning of this description; then 
southwesterly to the poiat of beginning.. 

In the Southeast 1/4 of the Southeast 1/4 and Southwest 1/4 of the Southeast 1/4 
of Section 20, begin at a point 275 feet north and 326 feet South 68' 15' East 
of the intersection of the west line of the Southeast 1/4 of the Southeast 1/4 
with the centerline of this railroad; then North 68' 15' West 326 feet to the 
west line of the Southeast 1/4 of the Southeast 1/4; thea sooth 27 feet along 
the west line of the Southeast 1/4 of the Southeast 1/4; then North 74' 30' West 
492 feet; then South 78' 15' West to the northerly line of this railroad, then 
easterly along the northerly line of the railroad to a point South 18' 30* West 
of the point of beginning; then North 18' 30' East to the point of hegiaalng. 

A strip of land 100 feet wide across the Southeast 1/4 of the Northeast 1/4 of 
Section 19. 

A strip of land 66 feet wide across the Northeast 1/4 of the Northeast 1/4 of 
Section 19. 

A strip of land 99 feet in width across the Southeast 1/4 and the West 1/2 of 
Section 18, Township 10 North, Range 19 East. 

That part of lauds described in Railroad Deed Volume 1, Page 76, being a strip 
of land 50 feet wide in the Southesst 1/4 of Section 18, lying southerly of and 
adjoining the above described 99 foot strip of land. 

a 
A strip of land 50 feet wide in the Southeast 1/4 of Section 18, lying southerly 
of and adjoining the above described 99 foot strip between the southeasterly 
boundary line of the depot grounds recorded in Railroad Deed Volume 1, Page 76 
and a line 175 feet southeasterly therefrom, as measured normal to said boundary 
line. 

All that part of the Northwest 1/4 of the Southeast 1/4'of Sectioa 18, lying 
between lines 49.5 feet northerly of and 199.5 feet northerly of the Railroad's 
centerline, bounded on the west by the quarter line of said Section, and bounded 
oa the east by tbat parcel conveyed to Sllager Coonunitv School, Joint District 
No. 1, by deed dated Decenber 9, 1968. 

Part of the Northeast 1/4 of the Southwest 1/4 and Northwest 1/4 of the 
Southeast 1/4 of Sectioa 18 lying between lines 49.5 feet northerly and 50 feet 
aortfaerly of the railroad centerline aad from a point 29.82 feet easterly of the 
west line of the Southeast 1/4 to a poiat 460.73 feet westerly therefrom, 

IN TOWNSHIP 10 NORTH. RANGE 18 EAST. WASHINGTON COUNTY. 

A strip of land 66 feet in width which contiaues across the Southeast 1/4 of the 
Northeast 1/4 of Section 13, Township 10 North, Range 18 East. 

A strip of land 100 feet in width which continues across the Southeast 1/4 of 
Section.13. 

A strip ox land 99 feet la width which continues across the Southwest 1/4 of 
Section 13. 

No(th Milwaakee-Horlcon 
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A strip of land 66 feet In width which continues across the Northeast 1/4 of the 
Southeast 1/4 of Section 14. 

A strip of laad 100 feet in width which continues across the South 1/2 of the 
Southeast 1/4 and the Southwest 1/4 of Section 14. 

Tbat part of the Southeast 1/4 of the Northeast 1/4 of Section 13 lying south of 
the railroad. 

The strip of land 100 feet in width continues across the Northwest 1/4 of the 
Northwest 1/4 of Section 23. 

A strip of laad 66 feet in width which continues across the Northesst 1/4 and 
the Northeast 1/4 of the Northwest 1/4 of Section 22. 

A strip of land 100 feet in width which continues across the West 1/2 of the 
Northwest 1/4 of Section 22. 
A strip of land 66 feet in width which continues westerly approxinately 4900 xtf 
feet through the North 1/2 of Section 21 to the east line of Block 7 of the 
original plat of Hartford. 

In the east half of the NoEthwest 1/4 of Section 21, a strip of land 100 feet in 
width lying northerly of and adjoining the 66 foot wide railroad lands. The 
strip begins at the west line of the east half of the Northwest 1/4 and exteads 
easterly 900 feet on the north line of the strip and 1100 feet easterly on the 
south line of the strip. 

Begin in the east line of the Southwest 1/4 of the Northwest 1/4 of Section 21 
where it intersects the north liae of the railroad right of way; then north 50 
feet along said east line; then southwesterly to a poiat in the north line of 
the railroad which is 200 feet westerly of the point of beginning; then easterly 
200 feet to the point of beginning. 

All rights to the crossing of Wisconsin Street lying aorth of Block 7 of the 
origiaal plat of Hartford ia the Northwest 1/4 of Section 21. 

That part of Lots 10 and 11 of Block 6 of the original plat of Hartford lying 
between the present centerline of the nainline track and a line 25 £eet northerly 
thereof. 

Also, that part of Lot 9 of said plat lying betweea the centerline of said track 
« and a line 27,35 feet northerly thereof, all la the Northwest 1/4 of Section 21. 

All rights to the crossing of Main Street in the City of Hartford in the 
Northwest 1/4 of Section 21 and the Northeast 1/4 of Section 20, 

That part of vacated Wisconsin Street, which is south of Block 5 of the origiaal 
Town Flat of Hartford that lies between the present centerline of the nianllne 
track and a line 20 feet southerly thereof in the Northeast 1/4 of Section 20. 

.That part of block 5 of the original plat of Hartford lying south of a line 30 
feet northerly of the present centerline on the jnainline track, except in the 
west 40 feet of Lot 4 of said block and except in the east 45 feet of Lot 5 of 
aaid Block iriiere tbe line is 22 feet northerly fron the centerline of said track. 

That part of Johnson Street and State Street in the City of Hartford bounded on 
the south by the north line of Vlscoosia Street and bounded oa tbe north by a 
line 30 feet northerly of the present centerline of the nainline track, all in 
the Northeast 1/4 of Section 20. 

Tbat part of Block 5 of tbe original plat of Hartford lying southwest of State 
Street. 

Tbat part of Block 4 of the original Town Flat of Hartford lying between the 
present centerline of the nainline track and a line 50 feet northerly thereof, 
and between said centerline and a line approxinately 20 feet sonth«irly thereof 
as described, in Volune 60 of Deeds on Page 560. 

A strip of land 100 feet in width which contiaues iiorthwesterly from the west 
line of said Block 4 across the renaiader of the Northeast 1/4 of Section 20 sn4 
the Northeast 1/4 of the Northwest 1/4 of Section 20, 
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A strip of land 99 feet in Width which continues across the Southwest 1/4 of 
Section 17 and East 1/2 of the Southeast 1/4 of Section 18. 

A strip of land 100 feet in width which contiaues across the Vest 1/2 of the 
Southeast 1/4 aad the West 1/2 of Sectioa 18, Township 10 North, Range 18 East. 

IN TOWNSHIP 10 NQRIB. RANGE 17 EAST, DODGE COUNTY. 

A strip of land 99 feet In width which continues across tbe East 1/2 of the 
Northeast 1/4 of Section 13. 

A strip of Isnd 100 feet in width which continues across the West 1/2 of the 
Northeast 1/4 and the Northwest 1/4 of Section 13. 

A strip of land 99 feet in width which continues across the Northeast 1/4 of the 
Northeast 1/4 of Section 14. 
A strip of land 100 feet in width which continues across the Northwest 1/4 of 
the Northeast 1/4 of Section 14. 

The strip of laad 100 feet in width contiaues across the Northeast 1/4 of tbe 
Northwest 1/4 of Section 14 aad the Southwest 1/4 of the Southeast 1/4 of 
Sectioa 11. 

A strip of land 99 feet in width which continues scross the Southwest 1/4 of 
Section 11, the Southeast 1/4 of the Southeast 1/4 of Section 10, the Northeast 
1/4 and the Northwest 1/4 of Section 15. 

* That part of the Southwest 1/4 of the Southwest 1/4 of Section 11, beginning in 
the north line of said railroad right of way at the point of intersection with 
the east line of CT.H. "P", also known as Main Street Of Rubicon; then easterly 
along said right of way line to the east line of said Southwest 1/4 of the 
Southwest 1/4; then northerly along ssid cast line 132 feet; then westerly 
parallel with said right of way to the east line of Block 2 of the plat of 
Rubicon; then southerly along said east line 66 feet to the southeast 
corner of said Block 2, then southwesterly 165 feet along tbe south line of ssid 
Block 2 to the east liae of said highway; then southerly along said east line to 
the point of beginaiog of this description. 

A strip of land 99 feet in width which continues across the Southwest 1/4 of 
the Southeast 1/4 of Sectioa 10. 

t The Southwest 1/4 of Section 10 and the Southeast 1/4 of Section 9. 

That part of the Northwest 1/4 of the Southeast 1/4 of Section 9 lying southerly 
of the above described 99 foot strip of land, 

A strip of land 99 feet in width which continues across the Northeast 1/4 Of the 
Southwest 1/4 of Section 9, 

A strip of land 100 feet in width which continues across the Southeast 1/4 of 
the Northwest 1/4 of Section 9. 

A strip of land 50 feet in width which continues across the West 1/2 of the 
Northwest 1/4 of Section 9 lying northeasterly of and adjoining the present 
centerline of track. 

A strip of land SO feat ia width which continues across the West 1/2 of tbe 
Northwest 1/4 of Section 9 lying southwesterly of and adjoining the present 
ceaterliae of track. 

A strip of land 99 feet wide which contiaues across the North 1/2 of the 
Northeast 1/4 of Section 8, 

The South 1/2 of the Southeast 1/4 of Section 5, 

Tbe North 1/2 of the South 1/2 of Section 5. 

A strip of land 100 feet in width which continues across the south SO rods of 
the Southeast 1/4 of the Northwest 1/4 of Section 5. ' 

North Milwaukee-Horicon 
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- A strip of land 99 feet in width which contiaues northerly of said south 50 rods 
across the Southeast 1/4 of the Northwest 1/4 and the West 1/2 of the Northwest 
1/4 of Section 5, Township 10 North, Range 17 East. 

IM TOWNSHIP 11 NORTH. RANGE 17 EAST. DODGE COUNTY , , 

*" The 99 foot strip continues scross the Southwest 1/4 of Section 31, r- "'̂  

In tbe West 1/2 of the Southwest 1/4 of Section 31, begin in the easterly line 
of the railroad at a point about 628 feet northwesterly of the south line oi 
Section 31; then northerly 425 feet, nore or less, along a curve concave to the 
vest; then northwesterly about 460 feet to the easterly line of tbe railroad; 
then southerly about 870 feet to the point of beginning. 

Tbe Southwest 1/4 of the Northwest 1/4 of Section 31. 

IH TOWWSHIP 11 NORTH. RANGE l6 EAST. DODGE COUNTY. 

The 99 foot strip continues across the Northeast 1/4 of the Southeast 1/4 of 
Section 36. 

Tbe Northeast 1/4 of Section 36 and the East 1/2 of the Southeast 1/4 of Section 
25. 

A 100 foot strip of land which continues across the Northwest 1/4 of the 
Southeast 1/4 and the Southwest 1/4 of .the Northeast 1/4 of Section 25. 

A 99 foot strip of land which contiaues across the Northwest 1/4 of the ^ ^ 
Northeast 1/4 and the Northeast 1/4 of the Northwest 1/4 of Sectioa 25, tbe %.fi* 

« Southwest 1/4 of Section 24, the Southeast 1/4 and the North 1/2 of Section 23,^ 
the South 1/2 of the Southwest 1/4 of Section 14. 

In the North 1/2 of the Southeast 1/4 of Section 25, begin la the west liae of 
the railroad at the westera end of the bridge over Wildcat Creek; then 
southwesterly at right aagles with the railroad to the Plank Road; then 
northerly along the Plank R6ad to the North line of the southeast 1/4; then 
east along tbe north line to the west line of the railroad; then southerly along 
the west line to the point of beginning. 

In the Northwest 1/4 and Northeast 1/4 of Sectioa 25, the southwesterly 15 feet ^ ^ ' ^ ^ 
o t a tract of land that begins at the.Jatersectloa of the easterly line of tbe 

« railroad with the west line of Mayville and Fond du Lac Plank Road; then 
northwesterly 650 feet along the west line; then southwesterly at right aagles 
to the Plaak Road, to the easterly line of the railroad; then southeasterly along 
the easterly line of the railroad to the point of beginning. 

That psrt of the Southeast 1/4 of the Northeast 1/4 of Section 23 lying 
southwest of the above described 99 foot railroad right of way aad east of tbe 
feace near the brook. 

The 99 foot strip continues across tbe Northwest 1/4 of the Southwest 1/4 of 
Section 14, 

••and the Southeast 1/4 of Sectioa 15. 

A strip of laad 100 feet in width which continues across the Southwest 1/4 of 
the Northeast 1/4 of Sectioa 15. ___ _- . ,_ ....j.^*.. 

A The Northwest 1/4 of Section 15, the East 1/2 of the Northeast 1/4 of Section 
16. 

The Northwest 1/4 of the Northeast 1/4 of Section 16, 

and tbe Southwest 1/4 of the Southeast 1/4 of Section 9. 

A strip of land 99 feet in width which continues across the Southwest 1/4 of 
* Section 9. 

> That part of the Southeast 1/4 of Section 9 beginning at a point In the south 
line of said Section 181.5 feet east of the point of intersection «f the 
northeasterly line of said railroad with the south line of said Section; then 
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westerly along said south line 181.5 feet; then northwesterly along said 
railroad line 198 feet; then northerly 198 feet to an oak stump; then 
southeasterly 445.5 feet to the point of beginning of this description. 

> A strip of land 99 feet in width which continues across the East 1/2 of Section 
6. 

> A 66 foot strip of land which continues across the Northwest 1/4 of Section 8. 

I A 99 foot strip of land which extends across the Northeast 1/4 of Section 7. 

A 100 foot strip of land which extends across tbe Southeast 1/4 of the Southeast 
1/4, Covernneat Lot 3 and Race Street of Section 6. 
Blocks S, 18, 19 and 20 of the south addition to Horicoa, vacated Rich aad 
Larabee Streets, the South 1/2 of vacated Pacific Street aad the North 1/2 of 
vacated Michigan Street fron the west line of Race Street to the west line of 
said addition, being a strip of land 115 feet wide across the Southeast 1/4 of 
the Southwest 1/4 of Section 6. 

Also, those lands in Volume 170 of Deeds, Page 176 and Volune 170 of Deeds on 
Page 178. being in the Southeast 1/4 of the Southwest 1/4 of Sectioa 6. 

A 99 foot strip of land which exteads, across the Southwest 1/4 of the Southwest 
1/4 of Sectioa 6 together with Volune' 170 of Deeds, Page 177, 

That part of Covernment Lot 3 in Section 6, Town 11 North, Range 16 East which 
lies west of Hubbard Street and south of Gray Street. 

All rights to the crossing of public lands in the Southwest 1/4 of the Southeast 
1/4 and the Southeast 1/4 of the Southwest 1/4 of Section 6, namely, the Rock 
River snd Valley Street. 

Tbat part of Lot 1, Block 1 of Connitts Addition to Horicon in tbe Southwest 1/4 
'of the Southwest 1/4 of Section 6 lying between lines 49.5 feet and 150 feet 
southwesterly of the centerline of the main track of said railroad, as measured 
nomal to said centerline. Except those lands lost by sdverse possession. 

A 100 foot strip of land which extends across the Northwest 1/4 of the Southwest 
1/4 of Sectioa 6, 

• 
IN TOWNSHIP 11 NORTH. RANGE 15 EAST. DODGE COUNTY. 

A strip of laad 100 feet in width which extends across the Southeast 1/4 and the 
east 60 acres of tbe Southwest 1/4 of Section 1. 

A strip of land 99 feet in width which extends across tbe remaining portion of 
the Southwest 1/4 of Section 1, Township 11 North, Range IS East, to Milepost 
140.27, said point is located in the west line of said Sectioa 126.4 feet 
southerly of the northwest corner of the southwest one-quarter of said section. 

Said parcel, tract or strip contains 571.35 acres, nore or less, 
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DODGE C O . 

AWARD OF DAMAGES 
BY STATB OF WISCONSIN 

DEPARTMENT OF TRAHSPOKTATIOH 
Section 84.09(2). 85.09 

DOCUMENT NO. 

This award of damages la nsda purauant to an acquisition order of the State 
Wisconsin Departuanc of Transportation dated January 26, 1984, and filed la the 
office of the County Clerk of Dodge and Fond du Lac Counclea. for the present or 
future transportation, racreational, or scenic purposes in ssid counties. 

Tbe State of Wisconsin has deteinlned It necessary to acquire, for the purpose 
sec forth in and in accordance with said acquisition order, property as hereinafter 
set forth, in aad to which the fallowing peraona aay have aa interest: Richard B. 
Ogllvle, Trustee of the Property of tbe Chicago, Milwaukee, St. Paul aad Pacific 
Railroad Conpany, Debtor. 

The Interest acquired by this avard is for the Interest, if aay, of the owner 
la the abandoned railroad property Including land, trestles, bridges, culverts, 
bulldlags, rail, ties, and related track naterlala extending fron a southerly point 
at railroad milepost 139.0 at Horicon, Vlsconsin; thence ia a northerly direction to 
a north point at railroad nilepost 169.80 near STH 44 at Rlpoa, Wisconsin, a 
distance ol 30.8 nlles, all located in Dodge and Fond du Lac Counties, as nore 
particularly described in the attached descrlptloa comprising pages 1 to 5. 
Inclusive, and nade a part hereof. 

Ic is tbe intent of this document to correct the legal description of the 
original award of damages as recorded on March 24. 1980 In Volune 525. Pages 
249-253. as docunent Ho. 631800 In the Office of the Rftglstar of Deeds for Dodge 
County; recorded oa Harcb 28, 1980 in Volume 811, Pages 160-164, as docunent No. 
358348 in the Office of the Raglster of Deeds for Fond du Lac County; and recorded 
on April 7, 1980 in Volune 51, Pages 211-214 of Railroad Mortgages la the Office of 
tbe Secretary of State of Wisconsin. 

Said property will be occupied by the State of Wlsconsla or Its agents oa 
February 35, 1984. . . . . . . 

The State of Wlscoasln, having complied with all jarlsdlctloaal requlrenents 
pursuant to law, hereby nakes this award of damages to the above Trustee that nay 
have.an interest la said property, in tbe sun of EIGHT HUNDRED THIRTY THOUSAND 
HUIETY AND HO/100 Dollars ($830,090.00). for acquisition of property as hereinbefore 
set forth.. 

The herelo stated conslderatloa of $830,090.00 was paid on March 21. 1980 to 
above Imstae via State of Wisconsin chack #0034073, dated Harcb 20, 1980. 

RECEIVED FOR RECORD 
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IN TOWNSHIP 11 NORTH. RANGES 16 AND 15 NORTH OF THE EXTENDED FOURTH PRINCIPAL 
MERIDIAN. TOWHS OF HUBBARD AND OAK GROVE. DODGE COPMTY. 

A strip of land, 5 rods in width lying 2-1/2 rods in width on either side of a 
centerline as laid out and located, that begins at a point on the centerline of 
the C.M.St.P.&P. RY. Horicon-Portage Line, at milepost 139.5 of said line, which 
point is located in the SW 1/4-SW 1/4 of Section 6, T 11 N, R 16 E. Theace said 
centerline runs northwesterly on a curve, concave to the northeast for a 
distance of 871 feet, thence running northwesterly, as laid out and located, 
through the W )/2-SW 1/4, Section 6, T 11 N, R 16 £; the NE 1/4-SE 1/4, E 1/2-NE 
1/4 aad NV 1/4-NE 1/4, Section 1, T 11 N, R 15 E to the north line of said 
Section 1 which Is also the south line of the Town of Burnett, Dodge County. 

ALSO sll that part of Lot 1 of Block 1 of Coanitts Additloa in the SW 1/4-SW 1/4, 
Section 6, T 11 N, R 16 E, lying northerly of the nain line of the said 
C.M.St.P.&P. RY., Horicon-Portage line. 

ALSO that part of the said W 1/4-SW 1/4 Section 6, lying southwesterly of the 
above described strip of land and northerly of the north line of the above 
nentloned Horicon-Portage line, 

AND ALSO that part of the said NE 1/4-SE 1/4 Section 1 lying northeasterly of 
the above described strip of land. 

AND ALSO a strip of land conveyed by warranty deed dated July 29, 1918 and 
recorded in Volune 170 on Page 185, records for Dodge County and nore 
particularly described as follows: 

"A strip of land fifty (SO) feet wide, having twenty-five (25) feet of 
such width on each side of the center line of a proposed Wya track as now 
there surveyed and staked out upon the ground and extending across that 
portion of Chandler's Addition to Horicon in the South East Quarter of 
Section One, Town Eleven North, Range Fifteen East, lying between the right 
of way of the Portage line of the Railway Company and the right of way of 
its Oshkosh branch said center line of Wye track being more particularly 
described as follows: 

Starting at a point on the main track of said Portage liae, 662 feet 
more or less, northwesterly of the East line of said Section One, neasured 
along said center line, thence Easterly oa a six (6) degree .05 ninate 
curve 94 feet, thence Northerly on a twelve (12) degree curve 1155 feet to 
a connection with'the nost"Southerly side track of said Oshkosh branch at 
a point 145 feet nore or less, Northwesterly of said East liae of said 
Section One, measured along said side track. Tbe land hereby conveyed 
embracing a portion of Block Seven (7), Pacific Street, Colunbus Street, 
Grand Street, Oshkosh Street and Vllet Street, all in said Chandler's 
Additloa to Horicon, Dodge County, Wisconsin." 

IN TOWNSHIP 12 NORTH. RANGE 15 EAST OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN. 
TOWN OF BURNETT. DODGE COUNTY 

A strip of land 5 rods in width lying 2-1/2 rods in width on either side of a 
centerline that continues northwesterly from the last described course, as laid 
out and located beginning at the south line of Section 36 T 12 N, R IS £, which 
is also the south line of the Town of Burnett, running northwesterly through the 
SW 1/4-SE 1/4, E 1/2-SW 1/4, NW 1/4-SW 1/4 and the SW 1/4-NW 1/4, Section 36, 
the E 1/2-NE 1/4 and NW 1/4-NE 1/4, Section 35, the W 1/2-SE 1/4, E 1/2-SW 1/4, 
S 1/2-NW 1/4 and NW 1/4-NW 1/4, Section 26; the NE 1/4-NE 1/4 Section 27; the 
S 1/2-SE 1/4, NW 1/4-SE 1/4, NE 1/4-SW 1/4, E 1/2-NW 1/4 and NW 1/4-NW 1/4, 
Section 22; the SW 1/4-SW 1/4, Section 15; the E 1/2-SE 1/4, NV 1/4-SE 1/4, 
SW 1/4-NE 1/4, E 1/2-NW 1/4 and NW 1/4-NW 1/4, Section 16; the S 1/2-SW 1/4 and 
NW 1/4-SW 1/4, Section 9; the NE 1/4-SE 1/4, S 1/2-NE 1/4 aad NW 1/4-NE 1/4, 
Section 8; the SW 1/4-SE 1/4, E 1/2-SW 1/4 and £ 1/2-NV 1/4 of Section 5, all in 
T 12 N, R 15 E, to the north line of said Sectioa S, which is also the liae 
comnoa to the towas of Burnett aad Chester. 

ALSO all that part of the said E 1/2-SE 1/4, Section 16 lying easterly of the 
east line of Market Street, north of the south line of Main Street as fomerly 
laid out through said £ 1/2-SE 1/4, easterly of said Market Street, and 
southwesterly of the aforedescribed right of way. 
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AND AISO all that part of the SE 1/4-SE 1/4, said Section 16, lying westerly of 
the C.&NW. RY. ri^t of way and easterly of a line located 20 feet westerly of 
snd parallel to the centerline of a conaectlon track between trackage of the 
said C.&NW. RY. and trackage of the C.M.St.P.SP. RY, 

AND ALSO all tbat part of Government Lot 3 (NB 1/4-NW 1/4) aaid Section 5, lying 
within 200 feet westerly of the centerline. 

IN TOVWSHIP 13 NORTH. RANGE 15 EAST OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN 
TOWN OF CHESTER. DODGE COUNTY 

A strip of land, 5 rods in width, lying 2-1/2 rods in width on either side of a 
centerline that continues northerly from the last described course, as laid out 
and located, beginning at the south liae of Section 32, T 13 N, R 15 £, which is 
also tbe south line of tbe Town of Chester, running northerly through the 
W 1/2-SE 1/4 aad tf 1/2-NB 1/4, Section 32; the W 1/2-SE'1/4 aad W 1/2-NE 1/4, 
Section 29; the V 1/2-SE 1/4 and W 1/2-KE 1/4, Section 20; tbe W 1/2-SE 1/4 and 
V 1/2-KE 1/4, Section 17; the W 1/2-SE 1/4 W 1/2-NE 1/4 and NE 1/4-NW 1/4, 
Section 8; the SW 1/4-SE 1/4, NW 1/4-SE 1/4, NE 1/4-SW 1/4, SW 1/4-NE 1/4, 
SE 1/4-NV 1/4, Goveriment Lot 2 (NW 1/4-ME 1/4), Governmeot Lot 3 (NE 1/4-NW 1/4} 
Sectioa 5, all in T 13 N, R 15 E, to the north line of said Section 5 which is 
also the north line of Dodge County. 

ALSO sll that part of said NE 1/4-NW 1/4, Section 8, lylog within SO feet 
westerly of the said centerline. 

IN TOWNSHIP 14 NORTH. RANGE 14 AND IS EAST OF THE EXTENDED FOURTH PRINCIPAL 
MERIDIAN. TOWNS OF WAUPUN AND ALTO. FOND DP LAC COUNTY 

A strip of land 5 rods in width lying 2-1/2 rods in width on either side of s 
centerline that continues northerly from the last described course, as laid out 
aad located, beginning at the south line of Section 32, T 14 N, R 15 E, at the 
south 1/4 corner thereof which is also the south U n e of Fond du La^ County, 
running northerly through the W 1/2-SE 1/4, E 1/2-SW 1/4 and £ 1/2-NV 1/4, 
Section 32; the S 1/2-^ 1/4, NW 1/4-Sf? 1/4 and W 1/2-Ntf 1/4, Section 29; the 
NE 1/ff-m 1/4, Section 30; the E 1/2-SE 1/4, SE 1/4-N£ 1/4 and V f/2-NE 1/4, 
Sectioa 19; the W 1/2-SE 1/4, E 1/2-SW 1/4, E 1/2-NW 1/4 and •Covemmenr-XorrT 
(NW 1/4-NW l / ikf. Section 18; Oovernment Lots 1, 2, 3, and 4, Section 7, all lit 
T 14 N, R 15 £; the NE 1/4-NE 1/4. Section 12; the B 1/Z-SE 1/4, NV 1/4-SE 1/4, 
SE 1/4-NE 1/4 and U 1/2-NE 1/4, Section 1, all in T 14 N, R 14 E to the north 
liae of said Sectioa 1, T 14 N, R 14 £ which is the south liae of T 15 H, 
R 14 E." 

ALSO all that part of the SW 1/4-SE 1/4, said Sectioa 32, bounded by a traverse 
which begins at a point on the centerline, 25 rods northerly from the south liae 
of said Section 32; theace East at right angles 8 rods; thence North, parallel 
to the centerline, to the north line of said SW 1/4-SE 1/4; thence west along 
the north line thereof, 8 rods to the centerline; theace south along the 
centerline to tbe point of beginning; excepting therefrom all tbat part of 
Lester Sexton's Addition to tbe Village of East tfaupun (now City of Vaupun) 
conveyed by Deed dated July 30, 1874 and recorded on October 22, 1983 in Volume 
98 of Deeds on Page 630, office of the Register of Deeds, Fond du Lac County. 

AND ALSO all that part of tbe S£ 1/4-SW 1/4, said Section 32 bounded by a 
traverse which begins at the point of beginning of the above traverse and runs 
thence west, at right angles to the centerline, 7 1/2 rods; thence north, 
parallel to the centerline, 54 rods; thence east 7 1/2 rods to the centerline; 
thence south along the ceaterliae, 54 rods to the polat of beginning. 

AND ALSO, that certain piece or parcel of land conveyed by Qoit Clain Deed dated 
Novenber 6, 1899 and recorded in Volume 124 of records for Fond du Lac County, 
on Page 330. 

Horicon-Rlpon Parcel 1 
Project 1000-21-67 Page 2 of 5 Pages 

.VOL 8 7 3 f*6E853 



VOL 5 8 0 K G E 8 4 2 

IN TOWNSHIP 15 NORTH. RANGE 14 EAST OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN. 
TOWN OF METOMEN. FOW) DU LAC COUNTY 

A strip of land 5 rods in width lying 2 1/2 rods in width oa either side of a 
centerline that continues northerly fron the last described course, as laid out 
and located, beginning at the south line of,Sectioa 36, T, 15 N, R 14 E, runalng 
northerly through the SW l/̂ T-SE 1/4, E I J^SM 1/4, E l / i - m 1/4 and tbe 
NW 1/4-JW 1/4, Section 36; the V l/2-Sw'l/4 and SW l/47NW^l/4, Section 25; the 
E 1/2-NE 1/4, Section 26; the E l/2-s| 1/4, NW 1/4-SE 1/4 and W 1/2-Jffi 1/4, 
Section 23; the SW 1/4«:SE 1/4, E 1/2-SJI 1/4, E 1/2-NW 1/4 and NW 1/4-SW, 1/4, 
Section 14; the W l/^-SW 1/4 end SW 1/4-NV 1/4, Section 11; the NE 1/4-SE 1/4 
and E 1/̂ -NE 1/4, Section 10; the SE 1/4, W 1/2-NE 1/4 and Government Lot 3, 
Section 3, all in T 15 N, R 14 E, to the north line of said Section 3, T 15 N, 
R 15 £ which is also the south line of T 16 N, R 14 £. 

ALSO all that part of the SW 1/4-SW 1/4, said Sectioa 25 bouaded by a traverse 
which begins at a point 2 cods west and 2 rods north of the southeast corner of 
said SW 1/4-SV 1/4 and runalng thence north parallel to the east line thereof 
264 feet, thence west parallel with the south line thereof 264 feet; thence 
south, parallel with the east line thereof 264 feet, thence easterly 264 feet to 
the point of beginning, excepting therefron a parcel described as beginning at 
the northwest corner of the above parcel, thence south along the west line 
thereof 93 feet; thence easterly and northerly a distance of 65 feet to a point 
2 1/2 rods westerly at right angles from the centerline; thence northwesterly 
parallel with the centerline to the north line of the above described parcel; 
theace westerly along the north line thereof 35.5 feet to the point of beginning . 
of the parcel being excepted. 

AND ALSO a strip of land described as follows: Connencing at a point oa the 
north line of the NE 1/4-NE 1/4, Sectioa 10, T IS N, R 14 E, 2 1/2 rods east of, 
at right angles fron the centerline; thence southerly, parallel to the 
centerline 825 feet; thence east, parallel with the north line of said 
NE 1/4-NE 1/4, 132 feet; thence northerly, parallel with the centerline 825 
feet; thence westerly 132 feet to point of commencement. 

ALSO a certain piece or parcel of land, near the North West comer of the South 
West quarter of Section Eleven (11) in Town Fifteen (15) North of-Range'-FourteeiT' 
(14) East, coiimendng In the center of the highway at a point five rods or 
thereabout South of the North West corner of said quarter section, thence ruoning 
East twenty (20) feet to the West line of the right of way of said Chicago, 
Milwaukee, and St. Paul Railroad Company, thence along the West line of said 
right of way South East One Hundred and Sixty Four (164) feet, thence West 
Seventy Two (72) feet to tbe centerline of said highway, thence along said 
centerline North to the place of beginning. 

IN TOWNSHIP 16 NORTH. RANGE 14 EAST OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN. 
TOWN OF RIPON. FOND DU LAC COUNTY 

A strip of land, S rods in width, lying 2 1/2 rods ia width on either side of a 
centerline that continues aortfaerly from the last described course, as laid out 
and located, begianiag at the south line of Section 34, T 16 H, R 14 E, ruaaiag 
aortfaerly through the £ 1/2-SW 1/4. the SE 1/4--SW 1/4 and W 1/2-HW1/4, Section 
34, the W l/2-SW'1/4, Section 27, the NE 1/4-SE "f/4 and E l/2-HE^l/4, Section 
28, the S 1/2-SE 1/4 and the S 18 rods of the N 1/2-SE 1/4, Sectioa 21, all in 
T 16 N, B 14 E to a point 18 rods aorth of the south line of the said 
N 1/2-SE 1/4 of said Section 21. 

The centerline continues aortfaerly, for purposes of coatiauity from the last 
described course, as laid out aad located, to a point on the east and west 1/4 ' 
line of Sectioa 16, T 16 N, R 14 E. 

ALSO all that part of the SVf 1/4-SE 1/4, said Sectioo 21, T 16 N, R 14 £ bouaded 
by a traverse which begins at a point oa the center of East Fond du Lac Road 
12.5 feet west of the centerline of the westerly side track of the C.H.St.P.&P. 
RY.; thence southeasterly, parallel with the centerline of said side track to 
the east line of said SV 1/4-SE 1/4; thence north on said east line to the 
center of said East Fond du Lac Road, thence westerly along said centerline to 
the point of beginning. 

AND ALSO Lots 1, 2, 3, 4, 5, 6, 7, 8, and 9 of the Depot Addition of the City of 
Rlpon in the NW 1/4-SE 1/4, said Section 21. 

Horicon-Rlpon Parcel 1 
Project 1000-21-67 Page 3 of 5 Pages 

.VOL 8 7 3 PilG£854 



VOL 580r iGE843 

AND ALSO a parcel of land conveyed by quit claim deed, dated June 26, 1854 and 
recorded in Volune 4 on Pages 160 and 161, records for Fond du Lac County aad 
more particularly described as follows; 

"Conraencing at a point on the aorth and south (1/8) Section line of 
the northeast quarter of Section Twenty one (21) in Town Sixteen (16) 
North, Range Fourteen (14) twelve rods north of the south line of said 
quarter section, thence east ten rods, thence south parallel with the said 
north and south (1/8) sec. line and the north and south 1/8 Section line of 
the south east quarter of said Section seventy four rods, thence west 
twenty rods, thence north parallel with the said 1/8 Section lines seventy 
four rods thence east ten rods to the place of begianiag." 

AND ALSO the south 48 feet of the west 179 feet of the SB 1/4-NE 1/4, said 
Section 21. 

AND AISO all that part of former Goodrich Street vacated by ordinance of tbe 
City of Rlpon, beiag a part of the SE 1/4-HE 1/4 of Section 21, T 16 N, R 14 £, 
and shown on the right of way plat of railroad project 1000-21-67, as railroad 
parcel 38, on Page 4.27, as said plat Is filed with the Clerk of Fond du Lac 
County, Wisconsin. 

AND ALSO all that part of the SE 1/4-NE 1/4, said Section 21 lying within 2 1/2 
rods easterly of the centerline. 

AND ALSO tbe east 2 1/2 rods of the W 1/2-NE 1/4, and the west 2 1/2 rods of the 
NE 1/4-NE 1/4, said Section 21. 

AMD ALSO all that part of Motley Street In the City of Ripon or originally 
platted which lies within 25 feet easterly of the centerline, 

AND ALSO the west 2 -1/2 rods of the E 1/2-SE 1/4, Section 16, T 16 N, R 14 £. 

AND ALSO that parcel of land described in a certain warranty deed dated 
January 14, 1867 and recorded in Volume 46 of records, on Page 231, records for 
Green Lake County, as follows: 

"Beginning at a point in tbe North liae of the Fond du Lac Road forty 
one and one half feet directly west from the center of the Main track of 
the Milwaukee and St. Paul Railway Track Conpany (fonaerly Milwaukee aad 
Horicoa Rail Road Conpany) and ruaaiag thence North oa a liae parallel with 
said mala track aad 41 feet West therefron to Grand Street theace dltectly 
West Eighty nine (89) feet; thence South to a poiat, la the North line of 
said Fond du Lac Road One hundred and thirty one and one half feet directly 
west of the center of said nain track; thence South Easterly along the 
North line of said Fond du Lac Road to the place of beginning." 

AND ALSO; 

"All that part of the Southeast Quarter (SE 1/4) of Section Sixteen 
(16), Township Sixteen (16) North, Range Fourteen (14) East, which Is nore 
particularly described as follows: 

Commeace in the center of Oshkosh Street In the City of Rlpon where 
the east liae of the right of way of said Grantees intersects the ceater of 
said street; thence north on aaid east line of the Grantees' right of way 
Two Hundred Eighty-three (283) feet to the point of beginning of the land 
to be,described; thence continue north along said east right of way liae . 
niree Hundred (300) feet; thence east and parallel with the center line of 
said Oshkosh Street One Hundred Forty (140) feet; thence south and parallel 
with said east line of tbe Grantees' right of way Three Hundred (300) feet; 
theace west and parallel with the center line of said Oshkosh Street One 
Hundred Forty (140) feet to the place of beginning, containing 0.96 of an 
acre, nore or less, and being subject to an easement for side track 
purposes over and across the southwest comer of the land hereby conveyed, 
which easement is more particularly described la deed dated Febmary 26th, 
1931 fron said Grantors to the Vadhans Oil Company and recorded in the 
office of the Register of Deeds of said Fond du Lsc County on Harch 30th, 
1931 in Volume 237 of deeds on page 402." 
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AND ALSO sll that part of the NE 1/4-SE 1/4, said Section 16, lying northerly of 
the Rlpon Agricultural fair grounds, and within 2 1/2 rods easterly of the 
centerline, except all that part sold by QCD, dated 12/5/83, to Rlpon Foods, 
Inc. . 

AND ALSO all that part of the SW 1/4-SE 1/4, said Section 16, lying within 45 
feet westerly of the centerline, except the westerly 5 feet of the south 495 
feet thereof. 

Said parcel, tract or strip of land contains 340.00 acres, more or less. 
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AVARD 0? DAMAGES 
BY STATE OF WISCONSIN 

DEPARTUEHT OF TRANSPORTATION 
Saetlon 84,09(2), 85.09 

DOCUMENT NO. 

I&GXSIER OF/iOBBOS, C0DG5 CO. 

; This award of dauages is nade pursuant to an acquisition order of tbe State of ̂ ^ 
<V, Wlscoasln Departnent of Trsnsportatloo dated January 26, 1984, and filed In the 
office of the County Clerk of Dodge and Fond du Lac Counties, for the preseat or 
future transportation, recreational, or scenic purposes in said counties. 

Ihe State of Wisconsin has decenalned It nacesaary to scilulte, for the purpose 
set forth in and in aeeordanee with said acquisition order, property as hereinafter 
set forth, in snd to which the following persons nay have an interest; Richard B. 

J Ogllvla, Trustee of the Property of tha^hlcsgo, Milwaukee, St. Paul and Pacific 
Railroad Company, Debtor. 

The Interest acquired by this award Is for the iaterest, If any, of tbe owner 
la the abandoaed railroad property Including laad, trestles, bridges, culverts, 
buildings, rail, ties, and related track naterials extending fron a southerly point 
at railroad nilepost 133.0 near STH 67 at Iron Ridge, thence in a northerly 
direction to a northerly polat at railroad nilepost 160.73 near Forest Avenue at 
Fond du Lac, Wisconsin, a distance of 27.73 nlles, (less the C&NV trackage from 
railroad nilepoat 157.47-158.88), all located In Dodge and Fond do Lac Couatlen, as 
nore particularly described in the attached descrlptloa coaprlslng pages 1 to 5, 
inclusive, and nade a part hereof. 

It is the intent of this docuneac to correct the legal descrlptloa of the 
original award of damages as recorded on March 24, 1980 In Volume 525. Pages 
234-257, as docunent No. 631801 in the Office of the Reglater of Deeds for Dodge 
County; recorded on Harch 28, 1980 la Volune 811, Pages 165-168, a a doeumeuc No. 
358349 In the Office of tbe Register of Deeds for Fond du Lac County; and recorded 
on April 7, 1980 la Volune 51, Pagee 204-206 of Railroad Mortgages in tbe Office of 
tbe Secretary of State of Vlsconain. 

Said property will be occupied by the State of Vlsconsin or its agents on 
February 25, 1984. 

The State of Wlaconsln, having compiled with all jurisdictional requlrenents 
purauant to lav, hereby nakes this award of danagas' to the above Trustee Chat nay 

• have aa interest la said property. In the sun of TWO' HWIDRED THIRTY SIX THOUSAND 
SEVEN BONDRED EIGHTY AND SO/100 Dollars ($236,780.00), for acquisition of property 
as hereinbefore set forth. 

The herein stated ccaalderation of $236,780.00 was paid on*March 21. 1980 to 
above Trustee via State of WlscoBsla check M034078, dated March 20. 1980. 

RECEIVED FOR RECORD 

y DA' 
A.D,. 19/[^, a t 
O'CLOCK 

5^ State of Wlsconsla 
i^iirtnent of Jaeitsportation 

O'CLOCK CfH. AND RBCOHDBD IN . 
VOLyf/A OFife-lWPAGB ^ - / y / 

Register of Deeds 

r ^ t y > 4 d A J ^ i i d county 

e l l B. TScMM. P.B, 

FEB S01984 

Pate 

This instrument was drafted by the State 
of Wsconsla, Departnent of Traaepprtatlop, 

Project . 1000-22-24 
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A parcel or strip of railroad property as now locate4 in Dodge aad Fond du Lac 
Couatles, State of Wlscoasln, described ss follows: 

IN TOWNSHIP 11 NORTH. RANGE 16 EAST. DODGE COUNTY. 

From a point ia the centerline of the Iron Ridge to Foad du Lac section of said 
railroad at Milepost 133.0 which is approxinately 1180 feet east and 840 feet 
north of the southwest corner of Section 24, Township 11 North, Range 16 East, 
proceed northwesterly approximately 260 feet aloag said ceaterliae to the 
northeasterly property line of the North Milwaukee to Horicoa section of said 
railroad and point of begianiag of a 50 foot wide strip of laad which extends 
northerly across the Southwest 1/4 and Northwest 1/4 of Section 24, Township 11 
North. Range 16 East. 

A strip of land approximately 50 feet in width which continues across the 
Southwest and Northwest 1/4 of Section 13. 

A strip of land 60 feet in width which continues across the Southwest 1/4 of 
Section 12. 

A strip of land 50 feet in width which continues across the Southwest 1/4 of the 
Northwest 1/4 of Section 12, and the Southeast 1/4 of the Northwest 1/4 of 
Section 12. 

The Northwest 1/4 of the Northwest 1/4 of Section 12 and the East 1/2 of the 
Southeast 1/4 of Section 2, 

And the Southeast 1/4 of the Northeast 1/4 of Section 2, 

And the Northeast 1/4 of the Northeast 1/4 of. Section 2, Township 11 North, 
Range 16 East. 

All rights in the public roads in tbe Southwest 1/4 of the Southwest 1/4 of 
Section 1, Township 11 North, Range 16 East. 

All interests and rights the railroad has under agreenents entered into with the 
Mayville White Lime Works, Custodian No. S-996, dated January 3, 1907 and 
Custodian No. S-I323, dated August 13, 1909 which are located in the Southwest 
1/4 of Section 1 and the Southeast 1/4 of Sectioa 2. 

IN TOWNSHIP 12 NORTH. RANGE l6 EAST. DODGE COUNTY. 

The SO foot strip of land, whose ceaterliae is the present centerline of track, 
contiaues across the Southeast 1/4 of the Southeaat 1/4 of Sectioa 35, 

The Nor.tb 1/2 of the Southeast 1/4 of Section 35, 

The Northeast 1/4 of Section 35, 

The Northwest 1/4 of Sectioa 35, and Southwest 1/4 of Section 26, 

The Northwest 1/4 of Sectioa 26, and Southwest 1/4 of Section 23, 

That part of the Southeast 1/4 of the Northwest 1/4 of Section 26 which begias' 
at the latersectlon of the north line of the Southeast 1/4 of the Northwest 1/4 
with the west line of the 50 foot strip of land; then westerly along said north 
line to a point 270 feet westerly of, as neasured normal to, the ceaterliae Of 
the 50 foot strip of land; then southerly parallel with said centerline 577.28 
feet; then southeasterly and to the right along a curve (said curve is 25 feet 
southwesterly of the wye track 12' curve) to a point 75 feet westerly of, as 
measured normal to, said centerline; then southerly parallel with said 
centerline, to the south line of the Southeast 1/4 of the Northwest 1/4; then 
easterly along said south line to a point in the west line of the SO foot strip 
of land; then northerly to the point of beginning. 

The 50 foot strip of land continues across the Northwest 1/4 of tbe Southeast 
1/4 of Section 23, 

Across that part of the Southwest 1/4 of the Northeast 1/4 of Section 23 lying 
south of a property line which is 188.76 feet south of the north line of the 
Southwest 1/4 of the Northeast 1/4, and 
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Across the north 188.76 feet of the Southwest 1/4 of the Northeast 1/4 of 
Section 23. K^ 
That part of the Southwest 1/4 of tbe Northeast 1/4 of Section 23 described in 
Volume 118 of Deeds on Page 393, 

The 50 foot strip of land, whose centerline is the centerline of the existing 
nain tract, extends across Block 29. snd 30 of Tower's Addition to Hayville in 
the Northwest 1/4 of the Northeast 1/4 of Sectioa 23. 

That part of Lots 12 to 16 in aald Block 29 lying within 25 feet of the original 
centerline of the railroad. 

That part of Lots 27, 28 and 29 of said Block 30 lying west of the 50 foot strip 
of land. 

All rights in the public streets in the Northwest 1/4 of the Northeast 1/4 of 
Section 23. 

A strip of land SO feet in width which runs northerly 1240 feet fron the south 
line of the Southeast 1/4 of Section 14 to tbe centerline of the Rock River as 
described in Volune 134 of Deeds, Page 40S and Volune 170 of Deeds on Page 63, 
and in H. Schwarzenhols lands condenned on August 17, 1904. 

A strip of land 100 feet in width which continues northerly fron the centerline 
of the Rock River, 2075.5 feet across a portion of the Southeast 1/4 and 
Northeast 1/4 of Sectioa'14. 

A 50 foot strip of laad whose centerline is the present centerline of track 
continues northeasterly approxinately 620 feet to tbe east line of Section 14. 

The strip of land of variable width continues northeasterly 590 feet to a 
property line as described in Volume 213 of Deeds on Page 554 and Volune 81 of 
Deeds on Page 137, Volune 134 of Deeds on Page 411, Volnne 167 of Deeds on Page 
6l6, and lands condeomed in Volume 28 on Page 547. 

All rights in the public road in the Southwest 1/4 of the Northwest 1/4 of 
Sectioa 13. 

The centerline of track continues to the north line of the Northwest 1/4 of 
Section.13 and includes lands described in Volune 28 on Page 54; Volune 28 on 
Page 538, a 48 foot strip of land lying easterly of the above parcels in the 
Southwest 1/4 of tbe Northwest 1/4 of Section 13, Volune 65 of Deeds on Page 
333, and Volune 170 of Deeds-on Page 62. 

A 60 foot strip of land described in Volune 84 of Deedson Page 415 located in 
the Southeast 1/4 of tbe Southwest 1/4 of Section 12 and a parcel of land 
adjoining it as condemned in Volune 28 on Page 552. 

A 14 foot strip of land which continues acrl>ss the Southwest 1/4 of the 
Southeast 1/4 of Section 12 together with a permanent easeneat described ia 
Volune 217 of Deeds on Page 36. 

A 50 foot strip of land which continues across the Northwest 1/4 of the 
Southeast 1/4 and the Southwest 1/4 of the Northeast 1/4 of Section'12. 

A 60 foot strip of land which contiaues across the East 1/2 of the Northeast 1/4 
of Sectioa 12, 

A 50 foot strip of land which continues across the Southeast 1/4 of the 
Southeast 1/4 of Section 1, Township 12 North, Rsnge 16 East, 

The Northeast 1/4 of the Southeast 1/4 and the Southeast 1/4 of tbe Northeast 
1/4 of Section 1. 

IH TOWNSHIP 12 NORTH. RANGE 17 EAST. BODGE COUNTY. 

A 48 foot istrip of land continues across the Southwest 1/4 of the Northwest 1/4 
of Section 6, Towaship 12 North, Range 17 East. 
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A 50 foot strip of laad continues across the Northwest 1/4 of the Northwest 1/4 
of Section 6. 

• IN TOWNSHIP 13 NORTH. RANGE 17 EAST^ DODGE COUNTY. 

A 50 foot strip of land which continues across the Southwest 1/4 of the 
Southwest 1/4 of Sectioo 31, Township 13 North, Range 17 East, 

Across the Northwest 1/4 of the Southwest 1/4 of Sectioa 31, 

Across the East 1/2 of the Southwest 1/4, tbe Vest 1/2 of the Northwest 1/4 and 
the Northwest 1/4 of the Northeast 1/4 of Sectioa 31. 

A 66 foot strip of land which continues across the South 1/2 of the Southwest 
1/4 of the Southeast 1/4 of Section 30. 

A 62 foot strip of land which continues across the North 1/2 of the Southwest 
1/4 of the Southeast 1/4 of Section 30. 

A 60 foot strip of land which continues scross the Northwest 1/4 of the 
Southeast 1/4 of Section 30. 

A strip of land neasured 30 feet easterly of and 30 feet westerly of the present 
centerline of track in the West 1/2 of the Northeast 1/4, 

And the Northeast 1/4 of the Northeast 1/4 of Section 30, 

And a strip of land lying between said track and a line 25 feet eastesly of said 
track in the Southeast 1/4 of the Nortj'ieast 1/4 of Section 30. 

Part of a strip of land 50 feet in width in tbe East 1/2 of the Southeast 1/4 of 
Section 19. 

w Part of a strip of land 50 feet in width in the Vest 1/2 of the Southeast 1/4 of 
A Section 19. 

A 60 foot strip of land which continues across the Northeast 1/4 of Section 19. 

A 50 foot strip of land which continues across the South 1/2 of the Southeast 
1/4 of Sectioa 18, 

• And the North 1/2 of the Southeast 1/4 of Sectioa 18. 

All interests and rights the railroad has uader agreeneats eatered into with the 
Nast Brothers Line sad Stoae Co., Custodlaa No. S 2006, dated September 8, 1913 
which is in the Northwest 1/4 of the Southeast 1/4 of Section 18. 

A 60 foot strip of laad which continues across the South 1/2 of the Northeast 
1/4 of Section 18, 

( 

And the North 1/2 of the Northeast 1/4 of Section 18. 

A 50 foot strip of land which continues across the Southeast 1/4 of Sectioa 7, 
and the West 1/2 of the Southwest 1/4 of Section 8, 

The Northeast 1/4 of the Southwest 1/4 of Section 8, 

And the southerly 886 feet of tbe Southeast 1/4 of tbe Northwest 1/4 of Section 
8 to a property line. 

A 60 foot strip of land which continues across the remainder of the Northwest 
1/4 of Section 8. 

Begin at the intersection of the north line of Sectioa 8 with the east line of 
the 60 foot strip of land; thea south 1000 feet along said east line; thea east 
40 feet st right angles to said east line; then north, parallel with said east 
line, to tite north line of Section 8; then westerly to the point of beginning. 

The 60 foot strip of land continues across tbe Southeast 1/4 of the Southwest 
1/4 of Section 5, 
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And the Northeast 1/4 of the Southwest 1/4 of Section 5. 

The east 60 feet of the Northwest 1/4 of Section 5, Township 13 North, Range 17 
East. 

IN TOWNSHIP 14 NORTH. RANGE 17 EAST. FOND DU LAC COUNTY. 

The'^oT^oot strip of land continues scross the Southeast 1/4 of the Southwest 
' 1/4 of Section 32, 

.. Tbe Southeast 1/4 and the Northeast 1/4 of Sectlo)l'32, the East 1/2 of Section 
29, 

. The Northwest 1/4 of Section 28, and the Southwest 1/4 of the Southwest 1/4 of 
Section 21. 

. The Northwest 1/4 of the Southwest 1/4 aad the Southwest 1/4 of tbe Northwest 
1/4 of Section 21. 

A strip of land 50 feet In width continues across the Northwest 1/4 of tbe 
Northwest 1/4 of Section 21. 

Begin at the intersection of the east line of the 60 foot atrip with the south 
line of the Northwest 1/4 of Section 21; then east 66 feet along the south line 
of the Northwest 1/4; then northerly 396 feet to a point S3 feet east of the 

^ east line of the 60 foot strip then northerly 132 feet to' the east line of a 
public highway; thea west 49.5 feet to the east line of the 60 foot strip; then 
southerly along the east line of the 60 foot strip to the point of beginning. 

- A strip of land 60 feet in width continues across the Southwest 1/4 of Section 
16. 

. A strip of land 49.5 feet in width continues across the Northwest 1/4 of Section 
16. 

s A strip of laod 40 fe.et wide on the south end sad 60 feet wide on the north end 
and running entirely accoss the Vest 1/2 of the Southwest 1/4 of Section 9. 

A strip of land 60 feet in width which continues across the West 1/2 of the 
- Northwest 1/4 of Section 9, aad East 1/2 of the Northeast 1/4 of Section 8, and 

tbe south 10 acres of the Southeast 1/4 of the Southeast 1/4 of Section 5. 
• 

A strip of land 50 feet ia width which continues across the north 30 acres of 
tbe Southeast 1/4 of the Southeast 1/4 and the Northeast 1/4 of the Southeast 

" 1/4 of Sectioa 5 aad across the Esst 1/2 of the Northeast 1/4 of Section 5 and 
West 1/2 of the Northwest 1/4 of Sectioa 4, Township 14 North, Range 17 East. 

IN TOWNSHIP IS NORIH. RANGE 17 EAST. FOND DP LAC COUNTY. 

- Tbe 50 foot strip of land continues across the Southwest 1/4 of Section 33. 

The west 60 feet of the Northwest 1/4 of Section 33 and the west 60 feet of that 
- part of the Southwest 1/4 of tbe Southwest 1/4 of Sectioa 28 lying sontfa of the 
Chicago and Northwestern Railway, 

, A triangular piece of land described in Volune 478 of Deeds on Page 635. 

Trackage rights along the Chicago and Northwestern Railway in the Southwest 1/4 
- and North 1/2 of Section 28 snd Southeast 1/4 of Section 21, Toifosbip 15 North, 

Range 17 East. 

7 Thst part of a 50 foot wide strip of land described in Volune 82 of Deeds on 
• Psge 204 which lies northeasterly of the sonthwesterly line of present U.S.H. 41. 

A triangular piece of land described in Volune 480 of Deeds on Page 425. 

_ , A strip of laad 60 feet in width which continues across tbe Northeast 1/4 of 
Section 2r, Townsliip 15 North, Range 17 East. 
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A strip of land 40 feet In width which continues across Lot 44 of the Original 
Subdivision of the City of Fond du Lsc in the Southeast 1/4 of the Southeast 1/4 

' of Section I6. 

A strip of land 50 feet in width which continues across Lot 37 in the Southeast 
^ 1/4 of the Southeast 1/4 of Section 16 and the south 4/10 of Lot 34 in the 

Northeast 1/4 of the Southeast 1/4 of Section 16. 

All Interests and rights the railroad has under the agreement entered into with 
^ the Becbaud Brewery, Custodian No. S 475, dated Novenber 13, 1901 which is in 
" Lot 34 of the Northeast 1/4 of the Southeast 1/4 of Section 16. 

- A strip of land 60 feet in width which contiaues across the North 6/10 of Lot 34 
and across Lot ,24 in the Northeast 1/4 of the Southeast 1/4 of Section 16. 

Part of Lot 24 beginning in the west line of the 60 foot strip at the south lino 
of Grove Street; then west 91 feet along Grove Street; then South 0' 24' East 

^ 260 feet; then South 44' 36' Vest 150 feet to the shore of the river; then south 
to the center of river; then east, along the ceater and original ceater of 
river, to the .west line of the 60 foot strip; then northerly along the west line 
to the polat of beginning. 

, A strip of land 60 feet in width continues across Lot 21 in the Southeast 1/4 of 
the Northeast 1/4 of Sectioa 16. 

, That part of Lot 21 lying west of tbe 60 foot strip, north of tbe center of 
Grove Street, east of the present center of the west branch of the Fond du Lac 
River, and south of the original center of said river. 

. A strip of land 40 feet in width continues across Lot 22 in the Southeast 1/4 of 
the Northeast 1/4 of Sectioa 16. 

And across Lot 13 in the Southeast 1/4 of the Northeast 1/4 of Section 16 to tbe 
" west line of Hickory Street. 

_ All rights in the public streets known ss Hickory Street in Section 16, and 
Western Avenue in Section 15. 

The 40 foot strip of land continues northeasterly approxinately 1249 feet to the 
west line of laad described in'Volume 93 of Deeds on Page 72. 

• Two triaogular parcels described la Volume 93 of Deeds on Page 72 and Volune 82 
of Deeds oa Page 306. 

A strip of land which lies 20 feet easterly of snd 20 feet westerly of the 
present centerline of track and extends northeaaterly app'roxiinately 303 feet 

^ fron the east line of Lot 40 to Taylors Second Addition to the centerline of 
Buggies Street. 

A tract of land bounded on the south by tbe centerline of Ruggles Street, 
bounded on the north by the south line of Forest Street, hounded on the east by 
the east line of Lots 44, 45, 74, 75 and 76 in Taylors Second Addition, and 
bounded on tbe west by a line 24 feet westerly of the ceaterliae of the preseat 
main track. The point of ending in the south line of Forest Street is at 
Milepost 160.73 which is approximately 1300 feet east and 30 feet south of the 
northwest comer o^ Section 15, Township 15 North, Range 17 Bast. 

All parcels contains 195.54 acres, nore or less. 

S3/i7 
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State of Vlsconain Departnent of Transportation 

AWARD OF DAMAGES DOCUMENT NO. 
BY STATB OF HISC0N8IN 

» DBPARIKBNT OF TBANSPORTATION 
Section 84.09(2). 85:09 

Ibis award of danages Is nade pursuant to an acquisition order of the State of 
Wisconsin Departnent of Tranaportatlon dated Jaauary 26, 1984, and filed la the 
office of tbe County Clerk of Fond du Lac and Winnebago Couatlea, for the present or 
future transportation, recreational, or scenic purposes in said counties. 

Tbe State of Wisconsin has deteinlned It necessary to acqulra, for the purpose 
sec forth In and in accordance vlth aald acquisition order, property as hereinafter 
set forth. In and to which the following persons nay have an intetest; Richard B. 
Ogllvle, Troatee of the Property of the Chicago, Mllwaufcse, St. Paul and Pacific 
Railroad Conpany, Debtor. 

The Interest acquired by thla award la for the Interest, if any, of the owner 
In the abandoned railroad property including land, trestles, bridges, culverts, 
buildings, rail, ties, and related crack naterials extending fron a souctaerly point 
at nilepost 169.30 near Klpon, Wisconala, to a northerly point at railroad nilepost 
187.64 near Oshkosh, tUscoosln, a distance of 18.34 nlles, all located In Fond dti 
Lac snd Vinoebago Counties, as nore particularly described In the attached 
daserlptlon couprlslng pages 1 to 4, Inclusive, and made a part hereof. 

It is the intent of this document to correct the legal description of the 
original award of danages as recorded on February 25> 1980 in Volune 809. Pages 
994-952, ss docunent No. 357571 in the Office of the Register of Deeds for Fond du 
Lac County; and as recorded on February 26. 1980 In Volune 2. as docunent No. 546582 
in the Office of the Register of Deeds for Winnebago County; and recorded on March 
6. 1980 in Voluae 51. Pages 169-172 of Railroad Mortgages la the Office of the 
Secretary of State of Wisconsin, 

Said property will be occupied by the State of Vlscoasla or Its agents on 
February 2&, 1984. 

The State of Wlsconsla. having compiled vlth all jurisdictional requlrenents 
pursuant to lav.̂  hereby nakes this sward of donages to the above Trustee that nay 
have aa Iaterest la said property, la tho sum of ONB HUNDRED THIRTY EIGBT THOUSAND, 
MINE HUNDRED AND NO/lOO Dollars ($138,900.00), for acquisition of property as 
hereinbefore aet forth. 

The herein stated conalderatlon of $138,900.00 was paid on February 22. 1980 to 
above Truacee via Stote of Wisconsin cheek #0033224, dated Pebxvsry 3, 1980. 

BECEIVED FOR BECOIID 
_ , / y State of Wisconsin 
7 DAY-OF '^<6t/. ^ D>fefttnent of TroMporta^lon 

o ' c u x t i j ^ . AMD RECORDED IH , . I IT . ^ y j / ^ C / / FEB * 0 ^84 
VOL jyfTw^rttWPAQE ^ S j - h l lAAfj)^^/)- J^k^/k»^ 

''Lhwall B. JacksonyP.E. Date 

Register of Deeds 

/ ^ J K ^ a * * V y t / Couatv ThlB instnnent was drafted by the State 
of Vlsconsia, Depsrtnent of Transportation, 
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IN TOWNSHIP 16 NORTH. RANGE l4 EAST OF THE 4TH PRINCIPAL MERIDIAN. TOWN OF 
RIPON. FOND DO LAC COUNTY. 

A strip of land 50 feet in width lyiag 25 feet la width oa either side of the 
centerline of the former C.H.ST.P.&P. BY. Conpany's Ripon Jet.-Oshkosh Line 
which connences on the centerline of the former CiH.ST.P.&P. RY. Co., 
Kipon-Berlin Line, which polat is 1106.8 feet southerly of the north line of 
sectioo 21, T 16 N, R 14 E, at nilepost 169.3 of said Ripon-Berlin Line; thence 

/said centerline runs northerly and easterly on a curve to the RT., as surveyed, 
located and laid out through the NE 1/4-NE 1/4, Section 21, T 16 N, R 14 E to 
the south line of Section 16, T 16 N, R 14 E. 

EXCEPT Lots 7, 8, and 14 of Kenton's Addition to the City of Ripon, Fond du Lac 
County, Wisconsin. 

ALSO-conaencing at the southeast comer-of-Lot-7,-'Henton'B--Addition, City of 
Rlpon. Fond du Lac County, Wisconsin, thence north 10^ feet, thence 

/ southwesterly to a point on the south line of said Lot 7 lÔ i feet west of the 
southeast comer of said Lot, thence east to beginning. 

ALSO connendng at the northeast corner of Lot 8, Kenton's Addition, City of 
Ripoo, thence west lÔ i feet, thence southwesterly to a point on the south line 

/ of said Lot 8, 12^ feet west of the northeast comer of Lot 13 in said Addition, 
thence east 65 feet, thence northeasterly parallel with the southwesterly line 
abovenentioned to the east line of said Lot 8, theace north to beginning. 

AND ALSO connendng at tbe northwest comer of Lot 14, Henton:*s Addition, City 
of Rlpon, Food du Lac County, Wisconsin, thence south 61 feet, thence 

ynortheasterly 81 feet to the north line of said Lot at a point 53 feet 'east of 
beginning, thence west S3 feet to beginning. 

A strip of land 66 feet in width lying 33 feet in width on either side of tbe 
centerline which continues northeasterly fron the above described centerline as 

V surveyed, located and laid out through Sections 16 and 15, all in T 16 N, R 14 E 
to the east line of said Section 15. 

' A strip of land 66 feet In width lying 33 feet In width oa either side of the 
ceaterliae which coatiaues northeasterly from the above described centerline as 

/ surveyed, located and laid out through Sections 14, 11, 12, and 1, all in 
T 16 N, R 14 £ to the east line of said Section 1. 

• IN TOWWSHIP 16 NORTH. RANGE 15 EAST OF THE 4IH PRINCIPAL MERIDIAN. TOWN OF 
ROSENDAIE. FOND DU LAC COUNTY. 

/ 

A strip of land 60 feet in width lying 30 feet in width on either side of the 
centerline which continues northeasterly from the above-described centerline as 
surveyed, located and laid out through Section 6, T 16 N, R 15 £ to the north 
line of ssid Section 6, which is also tlie boundary line ccawaon to Fond du Lac 
and Winnebago Counties, 

IN TOWNSHIP 17 NORTH. RANGE 15 EAST OF IHE 4TH PRINCIPAL MERIDIAN. TOWNS OF 
WrCA AND RUSHFDRD. WINNEBAGO COUNTY. 

A strip of land 66 feet in width lying 33 feet in width on either side of tbe 
centerline which continues northeasterly from the above-described centerline as 
surveyed, located and laid out through Sections 31, 32, 29, 28, and 21, all ia 
T 17 N, R 15 E, to the cast line of the the W 1/2-SE 1/4, aaid SecUon 21. 

ALSO that part of the SV 1/4-NV 1/4, aald Section 32 which lies west of Hillside 
Road and within 50 feet on either side of said ceaterliae. 

A strip of laad 60 feet in width lying 30 feet in width on either side of the 
centerline which continues northeasterly from the above-described centerline, ss 
surveyed, located and laid out through the HE 1/4-SE 1/4, Sectioa 21, T 17 N, 
R 15 E to the north line of said NE 1/4-SE 1/4. 

A strip o^ land 66 feet in width lying 33 feet In width on either side of the 
centerline which continues northeasterly from the above-described centerline, as 
surveyed, located and laid out through Sections 21, 22, aad 15, all in T 17 N, 
R 15 E to tbe north and south 1/4 line of said Section 15, 
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ALSO that pert of the north 143 feet of the NW 1/4-NV 1/4 said Sectioa 22 (ss 
' sal3 143 feet is neasured along the centerline) lying within SO feet 
northwesterly of the centerline-

A strip of land, the centerline of which continues northeasterly fron the 
above-described centerline, as surveyed, located and laid out, on a bearing of 
N 40' 38' E fox a dlstsnce of 128,5 feet; thence by a 1 degree curve to the 
left for a distance of 400 feet to point "A", sSSd strip of land beiag 66 feet 
in width, 33 feet on either side of said centerline for the first 215 feet as 
neasured from the said north and south 1/4 line and 82,5 feet ia width, 41.2S 
feet oa either side of said centerline for the renainiag 313,5 feet of this 
portion of the centerline just described. 

A strip of land, the centerline of which continues fron the aforesaid point "A" 
northeasterly to the east line of the SW 1/4-NE 1/4, said Section IS, the 
northwesterly line of which begins at a point on the west line of the east 3/4 
of the NW 1/4-SB 1/4, said Section 15, which point is 50 feet northwesterly of 
and at right angles from said centerline and runs theace In a straight line to a 
point on the ssid east line of the SV 1/4-NE 1/4 which polat is 33 feet 
northwesterly of aad at right angles from said centerline; the southeasterly 
line of which begins at a point oa tbe west line of the east 3/4 of said 
NW 1/4-SE 1/4, which point is 50 feet southeasterly of and at right angles to 
said centerline and runs thence in a straight line to a point on the east line 
of said SV 1/4-NE 1/4. which point is 33 feet southeasterly of and at right 
angles fron said centerline. 

A strip of land 66 feet in width lying 33 feet In width on either side of the 
centerline, which continues northeasterly fron the above-descxibed centerline, 
as surveyed, located and laid out through Sections IS, 14, and 11, all in 
T 17 N, R IS E, to the north line of the S 1/2 of said Section 11. 

ALSO all that part of the SW 1/4-SW 1/4, said Sectioa 11, lying southeasterly of 
the aforedescribed 66 foot strip and lying northerly aad westerly of a line 
which begins at a point on the south line of said SW 1/4-SW 1/4 which point is 
60 feet southeasterly of and as neasured at right aagles to the centerline; 
thence northeasterly in a straight liae for a distance of 850 feet to a point 

-^•wbtch' la- 56 feet southeasterly of and as neasured at rights atigles to said 
centerline; thence oa a curve to the right with a radius of 215 feet, for a 
distance of 234 feet to the east line of said SV 1/4-SW 1/4, 

A strip.Of land 73-feet in width, lying 33 feet northwesterly of aad 40 feet 
0 southeasterly of the ceaterliae, which coatiaues northeasterly fron the 

above-described centerline, as surveyed, located aad laid out across the 
SW 1/4-MB 1/4, said Section 11, to the east line thereof, 

A strip of land 66 feet in width lying 33 feet In width on either side of the 
centerline Nhich continues northeasterly fcon the sbove-described centerline, as 
surveyed, located and laid out through the E 1/2-NE 1/4, said Section 11, 
Section 12, aad Section 1, all in T 17 N, R 15 E to the east line of said 
Section 1, T 17.N, R 15 £, 

IN TOWNSHIP 17 NORTH. RANGE 16 EAST OF THE 4TH PRINCIPAL MERIDIAN, TOWN OF 
NEKIHI. WINNEBAGO COUNTY. 

A strip of land 66 feet in width lying 33 feet in width on either side of the 
centerline vhidi contiaues northeasterly fron the above-described centerline, as 
surveyed, located snd laid out through Sections 5 and 6, T 17 N, R 16 E, to the 
north line of said Sectioa 5 and 6. 

IN TOWNSHIP 18 NCHiCT. RANGE 16 EAST OF 'THE'4TH PRINCIPAL MERIDIAN. TOWN OF 
ALGOMA. WINNEBAGO COUNTY. 

A strip of land 66 feet lo width lyiag 33 feet in width on either side of the 
centerline which continues northeasterly fron tbe above-described centerline as 
surveyed, located and laid out through Sections 31, 32, 33, 28, and 27, T 18 M, 
R 16 £ to the north aad aouth 1/4 line of said Section 27. 

A strip oil Isnd 66 feet in width lying 33 feet In width on either side of the 
centerline which continues northeasterly fron the above-described centerline as 
surveyed, located snd laid out through the E 1/2 of said Section 27, Section 26, 
T 18 N, B 16 £ aad the W 1/2 of Section 23, T 18 K, R 16 E, to the north end 
south 1/4 line of said Sectioa 23. 
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ALSO that part of Lot 4 of the subdivision of the SW 1/4 of Sectioa 23, T 18 N, 
of R 16 E, in the Third Ward, City of Oshkosh, per Palner's Map, said lands now 
known as and being a part of Hap of SV 1/4 of Section 23, in the sixth ward. 
City of Oshkosh, per Leach's Map of 1894, Winnebago County, Wisconsin, described 
as follows, viz; 

A strip of land extending through said lot which is 80 feet in width oo tbe west 
line of said lot and 110 feet on the east line of said lot, being the right of 
way of the former Chicago, Milwaukee, St. Paul and Pacific Railroad Conpany 
(formerly the Oshkosh and Mississippi River Railroad). 

Also that part of Lot 3'of tbe subdivision of the SW 14/ of Section 23, in the 
third ward. City of Oshkosh, per Palner's Map, said lands now known as and being 
a part of the subdivisloii of Lot 3 in subdivision of SW 1/4 of Section 23, 
T 18 N, R 16 E, in the sixth ward, City of Oshkosh, per Leach's Hap of 1894, 
Winnebago County, Wisconsin, described as follows, viz: 

Commencing at the northeast corner of said Lot 3; thence west along the .north 
line of said lot 40 feet; thence southwesterly to a point on the west line of 
said lot that is 145 feet south of the northwest corner of said lot; thence 
south along the west line of said lot 110 feet; thence northeasterly to a point 
on the east line of said lot that is 120 feet south of the place of beginning; 
thence north along the east line of said lot 120 feet to the place of beginning. 

AND ALSO Lot 56 according to MAP OF SV 1/4 of Section 23, In the sixth ward. 
City of Oshkosh, per Leach's Map of 1894, Winnebago County, WISCOBSIB. 

ALSO Lot 4 ia SUBDN OF LOT 3 in Subdivision of SV 1/4 of Section 23, T 18 H, of 
Raage 16 E, in the sixth ward. City of Oshkosh, per leach's Map of 1894, 
Winnebago County, Wisconsin. 

ALSO that part of Lots 1 and 2 of Block 75, a part of Lot 24 of Block 92, a part 
of Lots 9, 10, 11, 12, 19, 20, 2 1 , 22, and 23 of Block 93, a part of Lots 3, 4, 
5, 6, 7, 13, 14, 15, 16, 17 and 18 of Block 94, a part of vacated Second Street 
and vacated Third Street, all in tbe Pla't of the ORIGINAL THIRD WARD, in the 
Sixth Ward, City of Oshkosh, per Leach's Hap of 1894, Winnebago County, 

'Wisconsin, described'as*follows,'viz: 

CoDmencing at the NW corner of''Lot 13 of said Block 94; thence south 1 degree 2 
nlnutes 32 seconds east along the east line of Ohio Street 101.63 feet, the 
place of beginning; thence northeasterly 71.64 feet along the arc of a-curve to 
the left, having a radius of 1022.02 feet and the chord of which bears aorth 49 
degrees 27 minutes 14 seconds east 71.62 feet aad a central angle of 4 degrees 0 
nlnutes 58 seconds, being a line that is 15.00 feet aorthwesterly of and 
parallel to'the centerline of the naia track of tbe fomer Chicago, Milwaukee, 
St. Paul aad Pacific Railroad Company (fomerly the Oshkosh and Mississippi 
River Railroad); theace aorth 47 degrees 26nlnutes45 seconds east, 98.34 feet 
along a line 15.00 feet northwesterly of and parallel with the ceaterliae of 
said mala track; thence northeasterly 69.54 feet, along the arc of a curve to 
the left, having a radius of 464.43 feet, and the chord of which bears north 43 
degrees 9 minutes 23 seconds east 69.47 feet and a central angle of 8 degrees 34 
nlnutes 44 seconds, being a line that is 15.00 feet northwesterly of and 
parallel to the centerline of a spur track of said Railroad; thence 
northeasterly 95.64 feet along the arc of a reverse curve to the right, having a 
radius of 931.47 feet and the chord of which bears north 41 degrees 48 minutes 
30 seconds east 95.60 feet and a central angle of 5 degrees 52 minutes 58 
seconds, being a line that is 15.00 feet northwesterly of and parallel to the 
centerline of said spur track; thence north 44 degrees 44 minutes 59 seconds 
east 47.10 feet along a line that is 15.00 feet northweg.tprly pf and parallel to 
the centerline of said spur track; thence northeasterly 264.07 feet'along the 
arc of a curve to the left, having a radius of 2087.82 feet and the chord of 
which bears north 41 degrees 7 minutes 34 seconds east 263,90 feet and a central 
angle of 7 degrees 14 minutea 49 seconds, being a line that is 15.00 feet 
aorthwesterly of aad parallel to the centerline of said spur track; thence north 
37 degrees 30 nlnutes 10 seconds east 211.21 feet along a line that is 15.00 
feet northwesterly of and parallel to the centerline of said spur track, to the 
west line .of Michigan Street; thence continuing northeasterly to the baok of the 
Fox Riverr theace southeasterly along the bank of said river, to the east line 
of Lot 2 of said Block 75, thence southwesterly, parallel with the southeasterly 
line of Texas Street (now vacated), to the north line of Lot 19 of said Block 
94; thence west to the northeast comer of Lot 18 of said Block 94; thence south 

Ripon Junctlon-Oshkosh Parcel 1 
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to the southeast corner of Lot 18 of said- block 94 and the south line of said 
Block 94, thence west along the south line of said Block 94 to the east line of 
said Ohio Street; thence north along the east line of said Ohio Street to the 
place of heginning. 

EXCEPT that part of the above description lying northeasterly of a line which is 
perpendicular to the centerline and located 242.8 feet southwesterly of the 
southwest bank of the Fox River. 

Lots 19 and 20 of Block 94 la the Flat of the ORIGINAL THIRD WARD, In the Sixth 
Ward, City of Oshkosh, per Leach's Map of 1894, Winnebago County, Wisconsin. 

Said parcel, tract, or strip of land contains 149.39 acres, more or less. 

)A) Blpon Junctlon-Oshkosh Parcel 1 
^ Project 1000-23-54 Page 4 of 4 Pages ' " 
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DOCUMEOT 
^PO^{BER: 

QUITCLAIM 
DEKD 

WISCONSIN CENTRAL LTD., an Illinois coipoiation, 
located at 17641S. Ashland Avenue, Homswood, IL 60430, 
hereinafter refeired to as GrantDr, 

STATE O F WISCONSIN, WISCONSIN DEPARTMENT 
OPTRANSPORTATION, located at 
48Q2 Sheboygan Avenue, RJoom 701 
P.O. Box 7914, Madison, WI 53707, 
hereinafter lefened to as (iranlee. 

tZ>G± a 0 3 1 

BOHALD A. V0I6T 
OU\)SEE CQUHTI 

REGISTER OF DEEDS 
PORT VASfllKGTOH, VI 

. ' , TUB: tlUl .,.•.; 

RECORDED OH 
01/31/2003 llt47AM 

SEC FEE: ZT.K 

PACES: 9 
. EXEKPT f; 0 

SHEBOYSAN COUNTY, VI 
RECORDED ON 

02/11/2005 12;07P]| 

DflRLENE J . N f l V I S 
RGGISTER OF DEEDS 

BECORDIHQ FGEi 27 .00 
TRANSFER FEE: 

STAFF 10 2 
TRAKS * S6970 

* or PAGES] 9 

Vidd Schaofer, WisDOT 
P.O.Box7914 - p . « -701 
Madison. WI 53707 

III 

IllliPP nm «m ^ ^ ^ 
' JONES REGA3EED8. 

WITNESSETH: 

Ja consideration of the sum of Ten and no/tOO DoUars ($10.00) and other good and 
valuable oonBideration in hand paid to Grantor by Grantee^ the recdpt and s u f S d e o ^ whereof is 
hereby acknowledged by Grantor, Grantor hereby CONVEYS AND QUIT CLAIMS unto 
(Srantee, without any covenants or warranties of title whatsoever, on an "as is, 'where is" basis, 
AND WITHOUT RBCOURSB TO Grantor, all ofthe Grantor's right, t i t l^ interest, estate, 
claim, and demand in and to the lines of railroad betweea Grantor's milepost 114.8 and 
Grantor's milepost 1S1.8 in the counties of Ozaukee, Sheboygan and Manitowoc more 
particularly described in the attached Exhibit A, including the real property, estates, roadbeds, 
rights-of-way, station grounds, railroad yards, ^ u d and terminal focilities, locomotive servidng 
repair fedlities, fieigjit car repair fhcilifies, fbrtures, and appurtenances thereto; loeetherwith all 
improvements and structures located thereon, therein, or fiiereander, and specifically including 
(i) associated rail facilities, ineludiog without limitation all raUs,, ties ballast, switches, turnout^ 
wyes, crossovers, grade crossings, machinery, fixtures, rights-of-wi^(and improvements 
theretoX pipes, conduits, wires, oommunicatios and signal devices and fecilities {including 
centralized tra£Bc control, train defect detectors, and radio communication and tdeidione 

^ 

ATTACHMENT B 
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systems), parking and storage areas, sidings, spurs, trestles, bridges, and culverts, (ii) pole lines, 
buildings, and structures appurtenant thereto or situated thereon (except tbat which is indicated 
as specifically excluded on Exhibit A hereto), and (iii) contiguous properly not used for railroad 
purposes; all of which is situated in the Counties of Cteaukee, Sheboygan and Manitowoc in the 
State of Wisconsin; TO HAVB AND TO HOLD all the estate, right, titl^ and interest 
whatsoever of Grantor in said property, whether in law or in equity, to the use and benefit of 
Grantee, and Grantee's successors and assigns, forever. 

THIS CONVEYANCE IS SUBJECT TO: 

(1) Standard receptions of a Title Company in its title polides issued in the State of 
Wisconsin; 

(2) Spedal taxes or assessments for improvements not yet completed, if any; 

(3) Installments not due at ihe date hereof of any special tax or assessment for 
improvements completed, if an^, 

(4) General taxes, if any, for the tax year prior to the year in whidi the Deed is 
delivered and subsequent years; 

(5) Building, building lines and use or occupancy restrictions, zoning and building 
laws or ordmances, and other laws, ordinances, requirements, limitations, 
reshictions, regulations and codes which are or may be imposed upon the 
property by any governmental authority having jurisdiction thereof; 

(6) Roads and highways, if any; 

(7) Judgment liens; however, any judgment against Grantor which may appear of 
record as a lieu against the property shall be settled and satisfied by Grantor if and 
when it is judicially determined to be finally valid, and Grantor shall indemnify 
Grantee &r all loss arising out of Grantor's failure to have such judgment lien so 
settled and satisfied. This provision shall survive tiie Closing u>d the delivery of 
the Deed; 

(8) Covenants, conditions and restrictions of record, and recorded Ucenses and 
easements; 

(9) Hie rights ofany owner ofthe minoal estate in said property, if any. If, however, 
it is found that Grantor has a mineral right in the property, such rights -will not be 
retained by Grantor but will pass to Grantee by this Deed; 

(IP) Rights of any government agendes, public or quaa-pnblio utilities for the use, 
maintenance^ repdr, replacement and reconstruction of existing drivew^, roads 
and highways, conduits, seweis, drains, water mains, fiber optics cables and/or 
communication systems, gas lines, dectric power lines, wires, and other utilities 
and easements; 

(11) Acts, by through or under Grantee; 
2 
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(12) A peipetuel easement hdd by tbe Wisconsin & Southern Railroad Co. C'WSOR") 
for tiie purpose of providing common carrier rail fidght transportation service 
tiiereon and more particularly described in Exhibit B, attached and incorporated 
herein. 

GRANTOR RESERVES FOR ITSELF, its successors and assigns, a perpetual ' 
nonexdusive easement, fifteen (IS) feet in width, in, over, under, through and along the entire 
property, to construct; maintain, operate, use, replace, relocate^ renew and/or remove, at the sole 
expense of Grantor, a fiber optic communication system consisting of cables, lines or fhdlities 
beneath tbe surface of tiie property, togetiier with all ancillary equipment or feclKties (both 
underground and sur&ce), induding the right to attach the same to existiitg bridges or poles on 
the property and sudi surface ri^ts as are necessary to accomplish Ifae same. Grantor Anther 
reserves tbe right to assign, provided notice of assignment is ff.vea to Grantee, said reserved fiber 
optic easement, rights and &dlities (the I'iber Optic Easement̂ O, in whole or in part, and to 
lease, license or permit fiiird parties to use tiie Fiber Optic Easement; provided, howe '̂er, tiiat the 
exerdse of such rights does not unreasonably interfere with Grantee's or WSOR's safis sud 
effident use of tbe property, or any improvements thereon. Grantor shall not perform any work 
in connection with (he construction, reconstruction, repair, operation or mamtenance of such 
fiber optic conunnoication system within twenty-five (25) feet ofthe centerline of any railroad 
trade located on the property until it shall have gjven Grantee and WSOR at least five (S) days* 
written notice prior to commencing such work. The foregoing notice lequiiemenfs shdl not 
apply in case of emergency, but in sudi event notice shall be provided as soon as possibles Any 
such construction shall be subject to reasonable and custo mary safety procedures required by 
WSOR for similar construction projects on its railroad. 

Grantee may, in the sole exercise of Grantee's discretion, decline to accept or record this 
deed pending a determination by the United States Surface Transportation Board C'STB") as to 
whether STB has jurisdiction to approve or exempt this conveyance or whether accqstance of tiie 
deed imposes any common carrier liability upon Grantee. In tiie event tbe STB deddes that it 
has jurisdictioa to approve or exempt tiie conveyance or that aocqitanceoftiie deed would result 
in common carrier liability to Grantee, Grantee may, in the sole exercise of Grantee's discretion, 
decline to accept and record tills deed. 

IN WITNESS WHEREOF, WISCONSIN CENTRAL LTD.. the Grantor, has caused 
tiiese presents to be signed by ^o^J^v, 7? 7>gy^»? JST* , he 
being tiwreunto duly aufliorizedthis yg<? dayof Jyw^avy . xaaS" . 

WISCONSIN CENTRAL LTD, 

-V. •I't̂ -y Xr^iKSvTEl. 

, . j o : t ' - - - V : ;^ •* 

" *'•<» . I . - " 
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WITNESS: 
(Name): ^ /gy^ / r^rMt»^ 
(Title): 4 ^ r A J ^ U ^ 
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STATE OF ILLINOIS 

COUNTY OF COOK 
ss. 

1. (mneih- P. Sf/ivaA 
County of Code State of HlLnoIs. Do Herdiy Ceitiiy that /^<jf .-vT-T?: 

^VTN 

, a Notary Public in and for the 
<T.~tra:H*f\ i T and 

personally known to me to be fligSfr \/P^US 
, of WISCONSIN CENTRAL LTD., an Illinois corporation, and 

an_ and 

personally known to me to be tiie same persons whose names are subscribed to the forgoing 
instrument, qipeared before me this day in person and ^e ra l l y acknowledged under oatii tisit as 
suchSr.tf fr. OS / g ^ and Al/P MaWl?^ ̂ J i zu^ inef signed and ddivered the said 
instrument vi^f^}Pnt'Cl[Ucfir7~ and t 4 ? ^i)cau{!:^hdieu^ of said corporation, pursuant 
to autiiority given by the Board of Directors of said corporation as thdr firee and vohmtaiy act 
and as the £:ee and voluntary act and deed of said corporation, for the uses and purposes tfawdn 
set fortii. 

Given under my hand and seal this. . day of _ .2005 

By: mji i^fk ['̂  i ^ ^ ^ - r t ^ 
Notary Public 

OFFICIAL SEAL 
-jJJAWBTTA D SUUIVAN i 

This instrameht drafted by: 
CN Real Estate Department 
17641 S. Ashland Avenue 
Homewood, IL 60430 
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EXHIBIT A 

FOR PROPERTY ON THE GB LINE SAUKVILLE TO KIEL, WI 

Commencing at the point of intersection ofthe centerline ofthe Grantor's main track at or near 
tiie Village of Saukville, in die County of Ozaukee, State of Wisconsin, in ttie NEii, Section 23, 
Township 11 North, Range 21 East,) which point is also known as Raihoad Engineer's Survey 
Station 1576+90 (milepost 114.80), and extending northerly along said centeriine a distance of 
approximatdy 37.00 miles in and through Ozaukee, Sheboygan, and Manitowoc Counties, 
Wisconsin, and terminating at the point of intersection ofthe centerline ofthe Grantor's mam 
trade located in tiie City of Kid, County of Manitowoc, State of Wisconsin, in the NW'/$, SVf'A 
of Section 30, Township 17 North, Range 21 East,) whidi point is dso known as Railroad 
Engineer's Surv^'Station (approximately) 3530+73 (milepost ISl .80), all of which is more 
particularly described on right-of-way maps designated V-S-Wisc/6 through S-IS, and are made 
a part hereof by reference. 

PROPERTY EXCEFfED 

EXCEPTING, HOWEVER, a parcel of land and depot buildmg located between mileposts 
139.16 and 139.27 on Grantor's westerly right of way in Plymoutii, WI, as shown in cross-hatch 
on the attached map labeled Property Excepted Map 1 and described as follows: 

All tiiat portion of Wisconsin Central Ltd. Station Ground property at Plymouth, Wisconsin, 
located in the Northwest Quarter of the Northwest Quarter of Section 27, Township 15 North, 
Range 21 East ofthe 4"' Prindpd Meridian, Sheiboygan County, Wisconsiii, lying Northerly of 
Reed Street, Soutiierly of Thayer Street, Easteriy of Appleton Street and Westerly of tiie 
follovmg described Line "A"; 

Line "A" Description 

Beginning at the point of intersection of the Southerly line of said Thayer Street and a 
line parallel witii and 20 fed noimdly distant Westerly fi:om the centerline of said Wisconsin 
Central Ltd. Mam Track; 

Thence Souttieasterly along said paralld-line 214 fed; 
Thence Southwesterly at right angles 10 feet; 
Thence Southeasterly paralld witii and 30 feet normally distant Westerly fiom said Main 

Track centerluie a distance of 365 feet, more or less, to tiie Northerly line of said Reed Stred and 
there terminating. 
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PROPERTY EXCEPTED MAP 1 
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EXHIBIT B 
FBEIGHT EASEMENT 

see i>oc.<tto8Mo3Z. 



ATTACHMENT C 
PROPERTY DESCRIPTION OF 

KOHLER TO PLYMOUTH RAILLINE SEGMENT 



ATTACHMENT C 

UNION PAcnrrc RAILROAI> COMPANY 
Sheboygan Couaty, Wisconsin 

EXHIBIT "A" 

All light, title and Interest in and to &af certain line of property, vatiable in mdlfa, otihe 
Union PacificBsilroad Cojnpaay, Icnown as the KoMer Indiistdal Lead as &nnexly 
constructed and operated in, over, and across the followiiig legal Snbdivisiotis exitending 
in a westerly direction fiom apoiat ia the SE ̂  of Section 30, Towaship 15 North, Range 
23 East 4^ Pdndpal Meridian being Railroad Mile Post 4 to apoint in IheNB }< of 
Section 21, Township 15 North, Range 21 Bast 4* Prindpal Meridian bdmg Raihoad 
MSo Post 14.95 in Sheboygan Cbianty, Wisconsm: 

SiiibdlvisioDS 

SB 14 
SW'/t 
mrvA 

NB14 
NWi4" 
NBJ^ 
SBV4 
SWW 
NW'/f 
NBM 
NW»yi 
NE'i^ 
NWU 
NBV5 
NWi^ 

m% 
SB'A 
swy< 

SB!4 
swvt 
SB!4 
SW14 
SB'/} 

Section 

30 
30 
31 

36 
36 
35 
35 
35 
35 
34 
34 
33 
33 
32 
32 
29 
29 
30 

25 
25 
26 
26 
27 

Towm^E 

15 N 
15 N 
15 N 

15 N 
15N 
15N 
15 N 
15 N 
15N 
15N 
15 N 
15 N 
15 N 
15 N 
15 N 
15 N 
15 N 
15 N 

15 N 
15 N 
15 N 
15 N 
15 N 

Ranee 

23B 
23 B 
23E 

22 E 
22 B 
22 E 
22 E 
22 E 
22 B 
22 B 
22E . 
22 E 
22 B 
22 B 
22E 
23B 
22B 
22E 

21B 
21 E 
21E 
21B 
21B 

Meridian 

4^ 
4*̂  
4fl. 

4«. 
4ti. 
4-^ 
4"' 
4* 
4* 
4"̂  
4-^ 
4^ 
4* 
4* 
4«i 

4* 
4* 
4«h 

4th 

4* 
4* 
4". 
4'" 



NE14 27 
NW14 .27 
SWY4 22 
SEK 21 • 
•m% 21 

Conf ams 120.135 Acres more ox 

OFHCE OF REAL ESTATE 
OMAHA, NEBRASKA 
WRrrTBN:JCO 
Febraaiy 1,2005 
22822lJeg 

15N 
15 N 
15 N 
15 N 
15 N 

less. 

21E 
21 B 
21E 
21E 
21 B 

4* 
4* 
4* 
4"' 
4* 
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.EXHiBfr: 
Amendment One 

To 
Land Use Agreement 

Agreement No. 0490-40-50(A-1) 

This Amendment One to Agreement No. 0490-40-50 (A-1) dated March 28,2008, is made and 
entered into this J T ^ j ^ day of / ^ i ^ ' ^ i ^ s j ' 2010 by and between the East Wisconsin 
Counties Railroad Consortiiun, a munisjjpal corporation established in accordance with Section 
66.0301 (formerly Section 66.30), Wis. Stats., ("Commission") and the Wisconsin Department of 
Transportation ("WisDOT'). 

WITNESSTH 

WHEREAS Commission and WisDOT have contracted to provide for continued freight railroad 
service on several rail line segments under Commission jurisdiction; 

WHEREAS, WisDOT will acquire the real property and track/railroad facilities known as the 
Gibson Line, which is described below, from the WSOR and the WSOR will retain an exclusive 
perpetual easement over the property for the purpose of providing common carrier rail freight 
transportation service; 

WHEREAS, WisDOT wishes to grant the Commission use ofthe Gibson Line so that the 
Commission can provide for operation ofthe line for freight rail service by WSOR, which is 
Commission's Operator; 

WHEREAS, the Commission has agreed to assume jurisdiction over the rail line known as the 
Gibson Line followings the acquisitions by WisDOT from WSOR. 

NOW THEREFORE, the parties hereto agree as follows: 

1. The following language shall be added to the end ofthe fifth WHEREAS in the 
preamble ofthe Agreement: 

"and the Gibson line which includes (a) Beginning at WisDOT ownership at Milepost 
93.72 on the Horicon line to Milepost 93.20 in the vicinity ofthe Glendale Yard; (b) 
the Canco Line, from Milepost 93.20 extending in a northerly direction to Milepost 
95.18, to the beginning of CN ownership; (c) the Nut Line, from milepost 93.20 
extending to milepost 94.35; (d) North leg ofthe wye extending from the switch on 
the Canco Line at milepost 93.46 to the switch on the Nut Line at milepost 93.86; and 
(e) The tracks that make up the North Milwaukee Yard., as more fully described in 
Attachment D, attached hereto 

All other language in the Agreement shall remain as written. 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by 
their duly authorized officers on the date and year written above. 

EAST WISCONSIN COUNTIES 
RAILROAD CONSORTIUM 

JefifHill, Secretary 

WISCONSIN DEPARTMENT 
OF TRANSPORTATION 

f^LCutM^ 
Rod Clark, Director 
Bureau of Transit, Local Roads, 
Railroads & Harbors 



ATTACHMENT D 

The Gibson Rail Lines are located in the City of Milwaukee, in Milwaukee County, WI 
and consists ofthe following four track segments: (1) the Horicon Line, from milepost 93.72, the 
division of ownership with the State of Wisconsin, to milepost 93.20 in the vicinity of Glendale 
Yard; (2) the Canco Line, from milepost 93.20 extending in a northerly direction to milepost 
95.18, the division of ownership with Canadian National Railways; (3) the Nut Line, from 
milepost 93.20 extending to milepost 94.35; and (4) a short spur extending from the switch on 
the Canco Line at milepost 93.46 to the switch on the Nut Line at Milepost 93.86. The total 
distance is approximately 4.05 miles. The Rail Lines also include the additional tracks referred 
to as the "North Milwaukee" yard. Detailed description shall be attached upon closing. See the 
attached map ofthe Rail Lines. 
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OPERATING AGREEMENT 

FOR RAIL SERVICE CONTINUATION 

BY AND BETWEEN 

EAST WISCONSIN COUNTIES RAILROAD CONSORTIUM 

AND 

WISCONSIN DEPARTMENT OF TRANSPORTATION. 

AGREEMENT NO. 0490-40-50(8-2) 

MARCH 28,2008 
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OPERATING AGREEMENT 

This Agreement made and entered into this 28th day of March, 2008, by and between the 
East Wisconsin Counties Raihoad Consortium, established in accordance with Sec. 66.0301 
(formerly Sec. 66.30) Wis. Stats., having its principal office at Dodge County Administration 
Building, 127 E. Oak Street, City of Juneau, County of Dodge, State of Wisconsin, 53039 
("Commission") and the Wisconsin Department of Transportation, P.O. Box 7914, Madison, 
Wisconsin 53707 ("WisDOT"). 

WITNESSETH 

WHEREAS, certain rail facilities in Columbia, Dodge, Fond du Lac, Green Lake, 
Manitowoc, Milwaukee, Ozaukee, Sheboygan, Washington, Waukesha and Winnebago 
Counties, Wisconsin, have been abandoned, or have been threatened with abandonment, and 
have been purchased by WisDOT; and, 

WHEREAS, Commission is currently comprised ofthe counties of Columbia, Dodge, Fond 
du Lac, Green Lake, Ozaukee, Sheboygan, Washington and Winnebago, and Commission may 
accept additional member counties in the future; and, 

WHEREAS, Commission was created for the purpose of providing for the continuance of 
rail service to its member counties with authority to acquire the use ofthe Rail Line by purchase, 
lease or otherwise and to provide for the operation of freight rail service thereon by contract or 
otherwise; and, 

WHEREAS, WisDOT has acquired ownership ofthe Principal Line Segments in the State of 
Wisconsin as defined under Section 1.0(r) of this Agreement; and, 

WHEREAS, WisDOT owns the Principal Line Segments in Wisconsin, and the Commission 
owns the Improved Property, or by this Agreement is being granted use ofthe Improved Property of 
the Principal Line Segments in Wisconsin subject to all the condhions and limitations set forth in 
this Agreement and the Land Use Agreement identified in Section 1.0(mX and, 

WHEREAS, the parties hereto have negotiated and agreed to a long-term operating 
agreement which is this instrument; and, 

WHEREAS, Operator has been furnished copies of and reviewed the Land Use Agreement 
by and between Commission and WisDOT dated March 28,2008, and this Operating Agreement 
for Rail Service Continuation By and Between Commission and WisDOT dated March 28,2008; 
and, 

WHEREAS, Commission and Commission's Operator have inspected the Rail Line and are 
knowledgeable as to its needed repairs, maintenance and possible rehabilitation and are making 
certaui financial commitments relating thereto which are hereinafter set forth in this Agreement; 
and, 
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WHEREAS, Commission and WisDOT desire to substantially revise their agreement for 
providing freight service on the Rail Line; and, 

WHEREAS, Wis. Stats. 66.0301 and 59.58 provide Commission the legal authority to enter 
into this Agreement; and, 

WHEREAS, Wis. Stat. 85.02,85.08(2)(b), 85.08(4) and 20.395 provide WisDOT the legal 
authority to engage in and provide financial assistance for rail service preservation; and, 

NOW THEREFORE, the parties do hereby mutually agree and will be mutually benefited in 
that the Commission shall provide freight rail service and shall be financially assisted by WisDOT 
in accordance with the following terms and conditions, and that the Operatmg Agreement For Rail 
Service Continuation by and between the East Wisconsin Counties Railroad Consortium and the 
Wisconsin Department of Transportation, as amended, numbered 0490-40-50(6-1), dated July 1, 
1990, and the Land Use Agreement For Rail Service Continuation on the Kiel to Saukville Rail 
Line, numbered 0490-40-50(H), dated January 12,2005 are superseded m their entirety by this 
Agreement, and in consideration ofthe promises and the mutual covenants contamed herein, the 
parties hereto covenant and agree as follows: 

ARTICLE 1.0 - DEFINITIONS. 

As used in this Agreement and also, unless otherwise more particularly defined, in other 
inshiunents refenred to herein: 

a. "AREMA" means American Railway Engmeering and Maintenance-of-Way 
Association. 

b. "Building" means any structure built to stand more or less permanently with 
columns or walls and designed to support a roof, and constructed as either an 
addition which increases the outside dimensions of another structure, or as a 
detached entity which is not physically connected to another structure and which 
was primarily intended and designed for human use, occupancy or the storage of 
goods and materials. 

c. "Commencement Date" means the date the Operating Agreement between 
Commission and Operator is approved in writing by WisDOT. 

d. "Commission" means the East Wisconsin Counties Railroad Consortium. 

e. "Commuter Passenger Service" means mass transit by rail .characterized by morning 
and evening weekday peak ridership period sersdce and by multiple ride tickets. 

f. "CN" means the Canadian National Railroad D/B/A the Wisconsin and Central 
Railroad Co. and its successors, if any. 



g. "CPR" means the Canadian Pacific Railway D/B/A the Soo Line Railroad Company 
and its successors, if any. 

h. "FRA" means the Federal Raihoad Administration of the United States Department 
of Transportation. 

i. "Grant Agreement" or "Agreement" means this Agreement entitled Operating 
Agreement For Rail Service Continuation No. 0490-40-50(B-2) By And Between 
The East Wisconsin Counties Railroad .Consortium And The Wisconsin Department 
Of Transportation, and any amendments thereto. 

j . "Gross Operating Revenues" means all income produced from operations on the rail 
line which shall include freight bill revenues from complete on-line hauls, fireight 
bill revenues retained by Operator under a division of revenues with other rail lines, 
shipper contract charges, surcharges, net equipment per diem, demurrage, and 
equipment storage. Specifically excluded is income received from contract car 
repair, building of or scrapping of rail equipment, and excursion trains. Gross 
Operatmg Revenues shall be computed on an accrual basis. 

k. "Improved Property" means Buildmgs and Trackage located upon the Land of the 
Rail Lme. 

1. "Land" means the real estate, generally 66 feet in width, the use of which is 
provided to Operator by Commission, upon which the trackage that is leased to 
Operator under this Agreement is located and which is the subject of the Land Use 
Agreement. 

m. "Land Use Agreement" means the Land Use Agreement No. 0490-40^0(A-l) by 
and between the East Wisconsin Counties Railroad Consortium and the Wisconsin 
Department of Transportation, dated March 28,2008, and any amendments thereto. 

n. "Operator" means the Wisconsin & Southem Railroad Company, and its successors, 
if any. 

o. "Operating Agreement" means the Operating Agreement For Rail Service 
Contmuation No. 0490-40-50CF-1) By And Between The East Wisconsin Counties 
Railroad Consortium And Wisconsin & Southem Railroad Co., and any 
amendments thereto. 

p. "PRTC" means Pecatonica Rail Transit Commission. 

q. "Person" means an individual, a partnership, an association, or bodies politic or 
corporate. 

r. "Principal Line Segment" means one ofthe following as defined by their beginning 
and end points: 



(1) North Milwaukee, Milepost 93.4 to Horicon, Milepost 139.1. 
(2) Horicon, Milepost 139.1 to Cambria, Milepost 165.2. 
(3) Beaver Dam, Milepost 154.5 to Fox Lake, Milepost 156.7. 
(4) Horicon, Milepost 139.1 to Ripon, Milepost 168.9, including the Peachey 

Bros. Spur at Burnett. 
(5) Ripon, Milepost 168.9 to Oshkosh, Milepost 188.3. 
(6) hron Ridge, Milepost 132.91 to Mayville, Milepost 141.6. 
(7) Markesan, Milepost 172.6 to Brandon, Milepost 161.1. 
(8) Saukville, Milepost 114.8 to Kiel, Milepost 151.8. 
(9) Kohler, Milepost 4.0 to Plymouth, Milepost 14.95. 

s. "Rail Line" means the Principal Line Segments in aggregate. 

t. "RHS" means Railroads and Harbora Section ofthe WisDOT. 

u. "South Central" means South Central Wisconsui Rail Transit Commission. 

V. "STB" means the Surface Transportation Board ofthe United States Department of 
Transportation, or its successors, if any. 

w. "Trackage" means the rails, ties, ballast, track material, bridges, switches, culverts, 
signals, and all other non-Land property acquired by WisDOT and provided under 
grant to the Commission subject to certain express conditions and lunitations. This 
term does not include Land. 

x. "UP" means the Union Pacific Railroad and its successora, if any. 

y. "WisDOT" means the Wisconsin Department of Transportation. 

z. "WRRTC" means the Wisconsin River Transit Commission D/B/A the Wisconsin 
River Rail Transit Commission. 

ARTICLE 2.0 - LEASE, LICENSE, TERM AND RESERVATION. 

Section 2.1 - Lease, License and Term. 

(a) WisDOT hereby grants to Commission the use of Improved Property and grants to 
Commission the right and authority to enter into an Agreement with Operator leasing Operator the 
Improved Property and grantmg Operator an exclusive right and license to use the Land for the 
purpose of providmg freight rail s«^ice and for all other purposes necessary to the foregoing, 
subject, however, to the uses and reservations identified in Section 2.2 hereafter and subject to Ihe 
uses and reservations set forth in the goveming Land Use Agreement. Commission shall reserve the 
right and authority to allow supplemental freight rail service to be provided by Commission on 
Principal Line Segments identified m subsections l(r) (1) - (7) of this Agreement in situations 



where Operator cannot justify and is unable to provide a desired level of freight rail service. This 
provision does not apply to the Principal Lme Segments between Saukville, Milepost 114.8 to Kiel, 
Milepost 151.8 identified in subsection l(r)(8) and between Kohler, Milepost 4.0 to Plymouth, 
Milepost 14.95 identified in subsection l(r)(9). 

(b) This Agreement is to be executed upon authorization of the Board of Directors of the 
Commission, and the authorization ofthe Chief of WisDOT's Railroad and Harbors Section. This 
Agreement shall commence upon execution of this Agreement and shall be perpetual; provided, 
however, that either party may terminate this Agreement under Article 7.0. 

Section 2.2 - Reservation. • 

The Land and Improved Property involved in this Agreement are the Land and Improved 
Property defined m Section l.O(k) and (I), herein. Future operations may show WisDOT that 
portions ofthe Land or Improved Property are not needed for railroad use or are of sufficient width 
to allow other uses as co-uses. 

Land and Improved Property used predominantly in generating income not included within 
Gross Operating Revenues shall be deemed not used for raihoad purposes. Partial use ofthe lme by 
C(»nmission and Operator for fiiture Commuter Passenger Service is possible if first authorized 
under a separate operating agreement in the manner set forth in Section 2.2(g). During the term of 
this Agreement some consolidation of yards, interchanges and terminal facitities of the various 
railroads serving the particular area may requhe relocation of Improved Property and other fecilities 
which could affect portions of the Rail Line. WisDOT may, upon request from Commission, 
Operator or others, determme that the use of the Rail Line for railroad purposes is such that the 
width of the Land at particular points also permits recreational or scenic uses. WisDOT hereby 
makes this grant of use subject to the following conditions: 

(a) Subject to Section 2.2(b) below, the right is retained for WisDOT to sell or lease Land, 
Improved Property or both that WisDOT determines is not needed for the continuation of freight 
rail service. Such determination shall be made after consultation with Commission and Operator. 
When notified of a pending sale by WisDOT, Commission shall forthwith notify Operator. 

(b) In the event WisDOT determines certain parcels of Land or Improved Property are not 
reasonably required for the preservation of railroad services, WisDOT may, upon its own mitiative, 
sell, permit, or lease such Land or Improved Property located outside 33 feet of the center line of 
the main track to any party. Before a sale, WisDOT must firstoffer the Land or Improved Property 
to Commission and to other state and local government units under the provisions of Section 85.09, 
Wis. Stats. Commission shall promptiy notify Operator in writing whether it intends to exercise 
any right to purchase. Land and Improved Proper^ offisred by WisDOT. If Commission does not 
elect to exercise such right. Operator may, within thirty (30) days following receipt ofthe foregoing 
notice, supply Commission with the purchase funds, and Commission shall purchase the Land and 
Improved Property to the extent that it may be accomplished under Section 85.09, Wis. Stats., and 
convey same to Operator; provided that Commission shall not be required to purchase such Land 
and Improved Property on behalf of Operator if in its reasonable judgment Commission determines 



that the Land and Improved Property will not be used for a public purpose, in which case the funds 
furnished by Operator to Commission shall be promptly returned. 

(c) WisDOT retains the right to retake or retain possession of any of the Rail Line under 
lease to third parties for itself, subject to the right of the Commission and Operator to provide 
service. In the Land Use Agreonent, WisDOT presentiy retains the right to approve all leasing of 
Improved Property and to conduct all the leasuig of Land. If there presently are sidetracks on any of 
the Land leased to thhd parties, WisDOT shall provide Commission and Operator with the right of 
continued use ofthe sidetrack and Land 16.5 feet from the center lme on each side ofthe side track. 

(d) The right to lease Land, which is not under license and lease to Operator or not presentiy 
leased to third parties is retained for WisDOT. 

(e) Any building or other structure presently on the Land being used for railroad purposes or 
previously built for railroad purposes, except as may be specifically excluded elsewhere herein or in 
an existing lease or by law, vnll be available for use b^ Commission and Operator. If any such 
buildmg or buildings are not needed by Commission or Operator for their operation, WisDOT 
reserves the right to lease any such building or buildings to third parties for periods not to exceed 
two (2) years. In some instances, this might involve leasing a portion ofthe building with Operator 
usmg the other portion. WisDOT agrees to consult with Commission and Operator in making such 
leases. 

(t) The transfer of use of the Land to Commbsion and Operator is subject to existing utility 
easements, street and highway easements, and other existing easements, permits or licenses of grant 
or use. WisDOT retains the rig^ to grant future utility easements and public highway or road 
crossing authorizations. WisDOT retauis to itself all easement and right-of-way rental, purchase 
price, or other easement, right-of-way or property transfer payments. 

(g) Commission has the right to contract for the use ofthe Rail Line or portions thereof for 
Commuter Passenger Service. Such contract may be with Operator or a govemmental unit or 
Commission may provide that service itself Commission shall not allow Operator or any other 
operator to provide Commuter Passenger Service over any portion of the rail line without first 
entering into a separate agreement authorizing that service. Before Commuter Passenger Service 
may begin. Commission must sign the autiiorizing agreement, and WisDOT must approve it. Any 
plan or proposal for Commission itself to operate Commuter Passenger Service shall also be subject 
WisDOT review and approval. Further, it is a condition of this reservation that Commission may 
contract with a third party respecting the provision of Commuter Passenger Sen/ice only if 
reasonable advance notice is given to Operator and Operator is afforded the opportunity of 
participation in the negotiatmg and establishing of the conditions ofthe co-use of tiiese facilities. 
The granting of such co-use is on the further condition that any upgrading or changing of the Rail 
Line or other fecilities to accommodate the co-use shall be first approved by WisDOT in 
accordance with Commission's obligations under the Land Use Agreement and shall not involve 
any additional cost to Operator and that a reasonable division of costs for the servicing, maintaining 
and repairing of the trackage and other facilities for the co-use shall be established. It is a further 
condition that such a joint use shall not unreasonably restrict the use of the particular facilities by 
Operator. This joint use may involve testing or h:ial operations as well as permanent operations. 



(h) As to the planning operations and the changes which might occur because of planning 
operations, in any agreement with Operator or any other operator. Commission shall reserve to 
WisDOT, itself and the govemmental enthies along the Rail Line the right to do such planning and 
to provide for relocation of facilities, including Improved Property and the elimination of certam 
trackage, buildings and other facilities, in order to carry out the determinations arrived at from such 
planning. The Commission shall reserve to itself and WisDOT, the right to negotiate the contract 
as to such matters, but may do so on the condition that Operator be given notice and the opportunity 
to act as a participant or an observer at any such negotiations and that the following factors are 
controlling insofar as they affect Operator: Commission shall require Operator to agree that it will 
cooperate in implementing any agreements made by WisDOT or Commission as to the matters set 
forth in this subsection providing that the alternate facilities made available to Operator are 
approximately equal to those released by Operator; and, that any major costs ofthe changes are not 
imposed on Operator. No change shall interfere with Operator's duty to provide service unless 
Operator and Conunission agree to such change. 

(i) It is understood that no lease money or sale receipts are to accrue to Operator in the event 
of any sales or leases of Land or Improved Property. 

(j) Commission shall require Operator to receive a written permit from WisDOT before 
Operator itself provides passenger rail service. This section does not limit Operator's ability to 
provide freight services. If Operator proposes to operate or allow the operation of any train over 
any portion of the Rail Line which is to carry any person paying a fee for carriage. Operator shall 
first apply for and receive a written permit from WisDOT for the passenger operation on the Rail 
Line. WisDOT in consultation with Commission may grant or deny a permit based solely upon any 
ofthe following: adequacy of liability insurance coverage, terms and amount as set forth in Section 
6.2 below; trackage condition; proposed speed of operation; preparations for crowd control, parking 
and clean-up; and sufficiency of consumer protection assurances associated with each use by 
Operator of any portion ofthe Rail Lme subject to this Agreement to be operated over by Operator 
or by an affihate, subcontractor or lessee of Operator. The permit may be denied if not requested in 
writing a minimum of ten days prior to the proposed use date, or if a fiilly executed copy of an 
acceptable certificate of binding insurance is not submitted for Commission and WisDOT review 
ten days prior to the proposed use date, or if insurance coverage is madequate or flawed in the 
reasonable judgment of Commission or WisDOT, or if a prior fee remains unpaid in whole or in 
part. 

ARTICLE 3.0 - RENT. 

Commission shall be permitted to charge Operator a lease or rental fee for use ofthe Land 
and Improved Property, and all other rights and privileges granted Operator under the Operating 
Agreement. 



ARTICLE 4.0 - REVENUE DIVISIONS, TRACKAGE RIGHTS, 
INTERCHANGES AND COORDINATION WITH OTHER LINES. 

Section 4.1 - Division of Revenues. 

Commission shall receive assurances fitim Operator that Operator has made necessary and 
satisfactory arrangements for divisions of revenues with all connecting railroads. Such assurances 
shall show that Operator has obligated itself to make arrangements for division of revenues as are 
needed if there are other interchange points needed for proper operation of the Rail Line and 
Commission shall require Operator to fiimish Commission and WisDOT documented evidence of 
such divisions after being obtained. 

Section 4.2 - Trackage Rights. 

(a) Commission and Operator have the responsibility for obtaining the necessary trackage 
rights required to permh the operation over the Rail Line that is irequired to perform the necessary 
freight rail service for shippers along the Rail Line. Commission and Operator shall use their best 
efforts to obtam such rights or to purchase such additional trackage and land or botii as are 
necessary to provide access by Operator to the hnproved Property. This section shall not be 
construed to require Commission to expend funds, or acquire property or rights. Commission shall 
require Operator to file all trackage rights agreements with the STB as may be required by law. 

(b) Commission shall requu^ Operator to fumish Commission and WisDOT copies of 
trackage rights or lease agreement(s) allowing Operator to operate over: 

(i) CN property fiom Rugby Jet. to Waukesha. 

(ii) CN property from Saukville to Canco. 

(iii) UP property from Kohler to Sheboygan. 

(iv) Such other raihoad property as is or as may become necessary to operate the Rail 
Line. 

Section 4.3 - Interchange Agreements. 

It is recognized that Operator may enter into interchange agreements with tiie CN, CPR and 
UP in various locations to facilitate the service to the Rail Line. Commission shall require Operator 
to supply WisDOT and Commission with documented evidence ofthe interchange agreements and 
any amendments thereto after obtaining the same. 



Section 4.4 - Interline Divisions. 

(a) Commission shall requue Operator to adhere to and comply with the interlme 
accounting rules of the Association of American Railroads hi dividing revenues, under through 
rates, among participating carriers. Commission shall require Operator to covenant and agree to 
make such divisions at the time and in the manner provided herein. 

(b) Commission shall require Operator to remain current on its fmancial obligations to 
cormecting railroad companies. In the event that any or all connecting railroad companies place 
Operator on a "junction settlement" basis, or any modification thereto, except by voluntary written 
agreement between Operator and connecting raihoad, WisDOT may, at its option, require that 
Commission d^lare Operator m default ofthe Operatmg Agreement. 

ARTICLE 5.0 - RAILROAD OPERATIONS. 

Section 5.1 - Authority to Operate. 

(a) The Commission warrants that its Operator has all necessary rights to the Rail Line and 
will comply with all appropriate state and federal laws conceming the right to provide raihoad 
service on the Rail Line. Commission shall require Operator to obtain the requisite operating 
authority from the STB for the raihoad operations and to keep such authority in foil force and effect 
throughout the term of tiieir Agreement. Operator shall make all required filings and reports to the 
STB and the Wisconsin Office of the Commissioner of Railroads. 

(b) Commission shall as a part of its Operating Agreement with Operator grant Operator the 
right to operate over all Pruicipal Line Segments ofthe Rail Line under Commission jurisdiction as 
a common carrier railroad providmg exclusive originating and terminatuig freight rail service on the 
Rail Lme, including line-haul and switching services to shippers on the Principal Line Segments 
over which it is operating as a freight rail carrier. In such operation. Operator shall have the power 
and authority to exclusively control, manage, staff and plan for the provision of freight rail service 
on the Principal Line Segments over which it is operating as a freight rail carrier. As a part of its 
operation. Operator shall have power to effect such additions, changes, betterments, and repahs to 
the Improved Property as Operator may, in its judgment, deem necessary, expedient or proper to 
assist or improve rail service over the Rail Lme, subject to the approval ofCommission if approval 
is otherwise required by other provisions in this Agreement, the Land Use Agreement or other 
applicable agreements or by law. Commission shall grant Operator the right to adopt and 
promulgate rules goveming access to, use of, and operation ofthe Land and Improved Property, 
provided any such rules affecting freight rail service which differ from the General Code of 
Operating Rules adopted by Burlington Northem Santa Fe Railway, CP Railway, and Union Pacific 
Railroad, effective April 3,2005, or as subsequently revised, shall be lawful under Federal and state 
statutes and regulations governing such service and shall have been approved by WisDOT within 
180 days of the issuance ofthe order adopting or promulgatuig such rules and provided any such 
rules are consistent with this Agreement. 



Section 5.2 - Agreement of Commission to Provide for Operations, and Agreements 
and Covenants as to Commission and Operator. 

The Commission agrees to provide, through contractual agreement with Operator, freight 
rail service on the Rail Line. Provision of rail service shall mclude but not be limited to: 

(a) Service. Operator shall provide revenue freight rail service to current and future 
shippers and receivers connected to or on the Rail Line uicluding provision of rail cars, switching, 
line haul and other related services and including bridge traffic. Current and future shippers and 
receivers connected to or on the Rail Line shall be provided fi?eight rail services upon the same 
terms and conditions as such service is provided to otho* shippers and receivers served by Operator, 
or as otherwise agreed between Operator and taay shipper or receiver. Failure to provide minimum 
service required or agreed to hereunder or required under Section 7.10 shall at WisDOT's option, 
require Commission to subject Operator to termination for default as hereinafter provided. 

(b) Maintenance. Commission shall perform or cause Operator to perform all maintenance 
of the Rail Line including trackage, crossings at grade, bridges, buildings, drauiage ways and 
structures, fences, other appurtenances, and any other portion of the Land or Improved Property 
reasonably necessary for the safe operation of freight rail service or any other service provided by 
Operate. Tracks shall be maintained to FRA Class II standards, or to a standard determined by 
WisDOT after consultation with Operator, as of an mspection date prior to sixty (60) days 
following the Commencement Date. Upon its completion, a list of line segments that shall be 
mamtained to FRA Class II standards and a list of line segments that shall be maintamed to FRA 
Class I standards shall be included as Attachment 3 to this Agreement. Any Principal Lme Segment 
that has been rehabilitated as part of a WisDOT assisted project after the date of this Agreement 
shall be mamtained to the WisDOT maintenance specifications specified as part of the contract 
covering WisDOT assistance to that rehabilitation project. In the event of a dispute between 
Operator and WisDOT as to the condition of the trackage following the inspection referred to 
atx>ve. Operator and WisDOT shall jointly request FRA to determine tiie FRA track safety 
classification. Bridges shall be maintained m compliance with Chapter 7, Part 3 of tiie Manual for 
Railway Engmeering, as amended, published by ^ l E M A . Operator may be declared m default, as 
hereinafter provided, or in the case of buildings, may lose the right of possession and occupancy, if 
a deviation ftom the applicable maintenance standards or local and state building codes remains 
uncorrected for more tluin ninety (90) days afier notification ofthe deviation as hereinafter provided 
or if Operator has not diligently commenced to correct such deviation within the 90 day period. 
Operator is prohibited from using trackage located in sidehacks, sidings or other location as 
maintenance material unless prior written permission to do so is requested from and first granted by 
WisDOT. Compensation to WisDOT or Commission from Operator for materials used whh or 
without permission may be required by WisDOT. Any costs of trackage installed on or funds 
expended for maintenance of any portion or component of the Rail Line under the jurisdiction of 
Conunission or Operator by grant from WisDOT that is not approved by WisDOT as part of a 
rehabilitation project shall not be eligible for reimbursement by WisDOT upon sale ofthe Rail Line 
or transfer of operating rights over the trackage to another operator. 

(c) Safgtv and Other Inspections. Operator shall facilitate the inspection of the Rail Line 
facilities as required by govemmental agencies. Operator shall .mform WisDOT and Commission 
ofthe time and place of any inspection requested by a federal or msurance inspector. Operator shall 
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permit representatives of WisDOT authorized by the Secretary of WisDOT or Chief of the 
Railroads and Harbors Section of WisDOT and representatives of Commission authorized by 
Commission chahman to accompany the inspector. Operator shall provide WisDOT access to all 
documents related to any inspection by any govenunental or insurance agency. Operator shall upon 
reasonable notice during normal business hours permit inspection ofthe Rail Line, the rolling stock 
and maintenance equipment, and the operating and maintenance practices of Operator and 
Operator's affiliates peiforming work on the Rail Line, by WisDOT or its agents or Commission. 
Operator shall fomish Commission and WisDOT with copies of all inspection reports from federal 
agencies or msurance agencies and safety orders fiom federal agencies or insurance agencies and 
shall fumish WisDOT and Commission any like reports and orders from the Wisconsin Ofiice of 
the Commissioner of Railroads. 

(d) Equipment. Operator shall provide and maintain at its own expense all suitable 
locomotives, cars and other rail equipment as are necessary in the operation of this freight rail 
sei'vice. Operator shall be solely responsible for and shall provide all tools and other equipment 
necessary to properly maintain the operating equipment. Improved Property, and Land on the Rail 
Line. 

1 

(e) Operatmg Personnel. Operator shall obtain and maintain tiie necessary personnel for 
operation and management of its operations over the Rail Line. Said personnel shall be under the 
sole control and direction of Operator. It is understood and agreed that no persormel of Operator 
are agents, employees, servants or subcontractors of WisDOT or Commission. All such personnel 
shall be qualified and properly trained for such service, but this shall be the sole responsibility of 
Operator. 

(f) Accounting Services. Operator shall establish and perform all necessary accounting 
services appropriate to conducting business as a railroad and to comply with this Agreement. 
Operator sdiall permit access by WisDOT and Commission and their agents to all documents related 
to the business operation of Operator uicluding, but not limited to, agreements for leases, loans, 
revenue divisions and records of rail traffic, receipts and expenditures. 

(g) Use of Property. Operator shall have use of all the Land and Improved Property imder 
the ownership or control ofCommission, including buildings, which are reasonably requhred for the 
operation of the Rail Line. This shall not, however, negate any reservations held or any actions 
taken by Commission or WisDOT under the reservations set forth in Section 2.2 of this Agreement. 
Operator shall provide maintenance and upkeep for any such buildings. In the event it becomes 
desirable to construct buildings or odier structures on the Land, the same may be constructed by 
Operator at its expense, subject to WisDOT's approval. Operator shall have no authority to enter 
into easements, permits, licenses or leases affecting the Land whether under the use of Operator or 
outside the use of Operator. Commission understands that any agreement for leasing Land is 
subject to the Land Use Agreement as to securing authority and approval from WisDOT and as to 
the division of rents. 

(h) Promotion of Business. Operator shall use its best efforts to promote the use of freight 
rail services-by customers located along the Rail Line and in the immediate vicinity and agrees to 
diligently seek new freight rail business and customers for such services. 

I I 



(i) Use of Land or Trackage as Collateral. Neither the Land for which a license to use is 
granted nor the Improved Property the use of which is granted under tiiis Agreement shall be used 
by Commission or Operator m any form or amount as equity, security, or collateral for any 
borrowing or other means of raising capital by Commission or Operator or as collateral for any 
other purpose. 

(\) Public Order. Operator shall assume fiill responsibility for preserving public order upon 
the subject property and for resolvmg matters conceming hespass upon or from the Land and 
Improved Property adjacent to private lands. Operator may adopt and enforce any necessary rules 
in accordance with Section 5.1(b) in order to protect tiie Rail Line. Operator shall have the right to 
post signs and erect barricades necessary to delineate the Rail Line as railroad property and to 
prevent entrance upon the subject Rail Line by unauthorized vehicles or individuals. 

(k) Fencing. Operator shall assume such responsibility as may exist to third parties for 
providing fencing required under Chapter 90, Wis. Stats., local ordinance or contract. 

(1) Vegetation Control. Operator shall assume such responsibility as may exist for the 
eradication, control and removal of vegetation as required by applicable state law or local 
ordinance. 

(m) Crossing over Waters and Drainage Systems. Operator shall assume full responsibility 
for die ordinary repair and maintenance of all culverts, tresties and bridge structures on the Rail 
Line. 

(n) Highways and Streets. Operator shall assume full responsibility on the Rail Line for the 
maintenance of trackage, warning devices, and railroad highway crossings whenever crossing 
maintenance is requued by law from Commission or Operator. 

(o) Private Crossings. Operator may, accordmg to applicable statutory provisions, abrogate 
any private crossing established by agreement, which interferes substantiedly with Operator's 
performance of freight rail services. Operator shall obtain authorization from WisDOT and, if 
necessary, the Office of the Commissioner of Railroads, prior to permitting any additional private 
crossings. 

fp) Maintenance Plan. 

(i) Commission shall prepare or cause to be prepared an annual maintenance plan for the 
Rail Line. This plan shall be combined with like plans for any and all other Rail Lines 
provided to Operator by any other rail transit commission existing m Wisconsin. The 
plan shall be prepared in consultation with WisDOT and shall be fully completed and 
delivered by Operator to WisDOT for WisDOT review and reasonable approval not 
later than February 1 of each year. The plan required to be submitted shall include the 
quantities of materials to be installed during the year in which the plan is submitted, tlK 
numbers and types of personnel to be eiTq)loyed for the proposed maintenance, the 
numbers and types of machines to be utilized for performmg the proposed maintenance, 
the location ofthe proposed maintenance and the schedule for performing the proposed 
maintenance. Estimated prices for mat^als , labor and machines shall be included as 
well as the projected rates of production. 
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(ii) A maintenance plan shall not be eligible for WisDOT approval unless the sum of 
expenses and the capitalized mauitenance expenditures called for in the plan during 
each calendar year are a minimum of 10 percent of Gross Operating Revenues. 
Notwithstanding the above, in the event maintenance is required to meet the track 
classification levels required under Section 5.2(b), sufficient funds to achieve the 
classification level required shall be expended. The Plan or modification shall be 
revised and resubmitted within 30 days following a WisDOT request so as to overcome 
the deficiencies, if any, identified by WisDOT. 

(iii) Commission or Operator shall respond to inquiries fix>m WisDOT concemmg 
Operator's implementation ofthe approved Mauitenance Plan. Operator shall provide 
WisDOT with a revised Maintenance Plan within 10 days following WisDOT's request 
for revisions following a review in accordance with Section 5,2(b>. 

(q) Liens Against Rail Line. Neither Commission nor Operator shall dhectly or indirectly 
create, incur, assume, or suffer to exist any mortgage, pledge, lien, charge, encumbrance, or other 
security interest or claim on or with respect to the Land or Improved. Property or any interest 
therein, except as expressly approved in writing by WisDOT. Operator will promptly, at its 
expense, take such action as may be necessary to duly discharge any such mortgage, pledge, lien, 
charge, encumbrance, security uiterest, or claim if the same shall arise at any time. 

(r) Rail Banked Lines. The obligation of Operator under this and other sections of this 
Agreement shall not apply to Principal Line Segments classified as rail banked lines. 

ARTICLE 6.0 - LIABILITY AND INSURANCE. 

Section 6.1 - Hold Harmless. 

Except to the extent that the same arises from or is related to co-uses permitted by WisDOT 
pursuant to Section 2.2(g) above. Commission shall save and hold WisDOT harmless fix>m. and 
against all liability, damage, loss, claims, demands and actions of any nature whatsoever which 
arise out of or are connected with, or are claimed to arise out of or be connected with, any act, 
omission or railroad operation of Operate, or its agents, servants, subcontractors, officers or 
employees, or which arise out of or are connected with, or are clahned to arise out of or be 
connected with' any accident or occurrence which happens or is alleged to have happened, in or 
about the place where such operation, act or omission is being performed or in the vicinity thereof 
(1) while Operator is performing its work, or (2) during the period this Agreement between 
WisDOT and Commission is in effect, or (3) while any ofthe Operator's property, equipment, or 
pei-sonnel, are in or about such place or the vicuiity thereof by reason of or as a result of the 
performance of Operator's operations: including, without limiting the generality ofthe foregoing, 
all liabilities, damages, losses, claims, demands and actions on account of personal injury, death or 
property loss to WisDOT, its officers, employees, agents, subcontractors or firequenters, or to any 
other persons, whether based upon, or clahned to be based upon, contiract, tort, or having its basis in 
worker's compensation (except worker's compensation claims by employees or agents of WisDOT) 
under Federal or State statutes or havmg any other code or statutory basis, or based upon 
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administrative laws or other provisions. Without limiting the generality of the foregoing, the 
liability, damage, loss, claims, demands and actions indemnified against shall include all liability, 
damage, loss, claims, demands and actions for trademark, copyright or patent infiingement, for 
unfau: competition or infiingement of any so-called "intangible" property right, for defamation, 
false arrest, malicious prosecution or any other infringement of personal or property rights of any 
kind whatsoever. Commission sliall cause Operator, at Operator's own expense to investigate all 
such claims and demands, attend to their settiement or other disposition, defend all actions based 
thereon and pay all charges of attomeys and all other costs and expenses of any kind arising from 
any such liability, damage, loss, claim, demand or action. 

Section 6.2 - Insurance. 

(a) Required Coverage. During the term of this Agreement, Operator shall maintain, at 
Operator's own cost and expense, a Comprehensive Railroad Liability PoUcy with limits of not less 
than $20,000,000 per occurrence, or other form app-oved by WisDOT. WisDOT and its officers, 
employees, and agents shall be named as additional insureds under such policy. Operator shall 
maintaui and keep in force worker's compensation and employer's liability insurance as applicable 
under the Federal Employer's Liability Act to the extent, if any, that it is not covered under the 
Comprehensive Railroad LiabiUty Policy. Further, Operator shall carry Wisconsin Worker's 
Compensation Insurance to the extent that it is necessary over and above federal employer's liability 
coverage and for the covering of any employees, if any, who are not covered under the Federal 
Employer's Liability Act. Further, Operator shall carry fire and extended coverage for any buildings 
and structures subject to damage in an amount not less than $5,000,000. All such msurance shall 
cover Commission, Commission's member counties and WisDOT to the extent of their ownership 
in any of said properties and to include under such coverage buildings, and trackage owned by 
WisDOT and Commission and leased to Operator, even though some of said buildings or structures 
might not be included in the property used by the Operator, except that coverage need not be 
maintained on improvements sold, leased, licoised or otfaervnse disposed of by WisDOT or 
Commission to any third party. Items of coverage for WisDOT may be waived by a letter from 
WisDOT to the Commission and Operator. 

(b) Validation of Coverage and Notice of Cancellation. Upon initial purchase and each 
renewal of insurance coverage, tiie insurance carrier shall be subject to approval of WisDOT, such 
approval shall not be unreasonably withheld, and Operator shall provide to both WisDOT and 
Commission written documentation from the insurance carrier or Its authorized representative of 
the terms and effective date of coverage and within 60 days thereafter a copy ofthe Comprehensive 
Raihoad Liability Policy and the other policies of insurance aforesaid. In the event of suspended 
coverage or insurance cancellation by any msurance carrier, both the insurance carrier and the 
Operator shall provide WisDOT and Commission with notification of such suspension or 
cancellation no less than 10 days prior to such suspension or cancellation. 

(c) Self-Insured Retention. It is understood and agreed that both the Comprehensive 
Railroad Liability Policy and the Rolling Stock Policy to be obtamed and kept in force b^ Operator 
may contam a self-insured retention. A Comprehensive Railroad Liability Policy provides coverage 
for liabilities resuhing fit}m railroad operations such as grade crossing incidents, injuries to third 
parties while on railroad property and injuries to railroad employees under FELA. A Rolling Stock 
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Policy provides coverage for damage to rail equipment, track structure, customer product loss and 
third party property resulting from a derailment or collision between rail equipment. The Operator 
shall maintain a self-insured retention of not more than $250,000 per occurrence for railroad 
liability, employee mjuries under FELA, and rolling stock equipment. If for whatever reason, the 
Operator determines that maintauiing such a level of self-uisured retention is either-impractical, 
unavailable or uneconomical, then Operator agrees to confer with Commission and WisDOT on the 
amount of self-insured retention at least 60 days prior to policy renewal or at such other time as 
review, may be required by the insurer. It is a condition of this Agreement that Operator shall 
annually provide WisDOT with an independently audited financial statement showing tiie financial 
capability of the Operator to be sufficient to satisfy the self-msured retention. It is a condhion of 
this Agreement that, upon the request of Commission, which request shall be set forth in a 
resolution adopted by the Board of Directors of the Commission, at a meeting of the Board of 
Directora of the Commission, by an affirmative vote of not less than two-thirds of the fixed 
membership of the Board of Directors of the Commission (notvwthstanding whether all members 
are present at a meeting to vote on such resolution). Operator shall provide Commission with an 
mdependently audited financial statement showing the financial capability of the Operator to be 
sufficient to satisfy the self-insured retention. 

(d) Reporting of hicidents and Claims. During the term of this Agreement and any 
extension thereof, any damage or injury to person or property occurring on the Rail Line or from the 
operation of the equipment of Operatw or by the employees of Operator (herein referred to as an 
"incident") shall be immediately reported to Commission and WisDOT. Operator shall, within 5 
days, provide a written report, which shall also include a brief resume ofthe facts of tiie incident 
and an estimate by the Operator as to the approximate potential clahn which might arise thereunder. 
If a notice of injury or claim of damage is made to Operator, then Operator shall forthwith fomish 
Commission and WisDOT with copies thereof. Thereafter, Operator shall provide Commission 
and WisDOT copies of any further instruments, reports, or records involving such matter and shall 
periodically, but not less frequently than semi-aimually, report to Commission and WisDOT as to 
further happenings regarding the incident including the final disposition ofthe matter. 

(e) Self-Insured Retention Set Aside. Operator shall, within 30 days after receivmg a claim 
or notice of claim alleging an incident or after being notified of a claim or notice of claim being 
received by Commission, a member county of Commission, or a WisDOT employee alleging an 
incident, set aside a separate, segregated reserve for each claim, uicluding claim defense. The 
reserve fund set aside for each claim and for its defense shall be determined by Commission's 
counsel. Operator's counsel and WisDOT's counsel. If the counsels are imable to agree, they shall 
select a fourth party to make the determmation. Pendmg that determination, at least the lesser 
amount shall be set aside. For the purposes of monitoring Operator's performance under this 
Agreement relatmg to claims. Operator shall provide any Commission or WisDOT representative 
full and complete access to all documents and records related to Operator's operations or financial 
position. In the event that the ratio of Operator's current assets to current liabilities, including claim 
reserves, as determined fixim General Ledger Trial Balance sheets filed with Commission and 
WisDOT witiiin 45 days after tiie end of each quarter is less than 1.1 to 1 as determined by 
WisDOT, Commission shall reserve tiie right m hs Operating Agreement witii Operator to 
terminate the Operating Agreement by fifteen (15) days written notice to Operator. If, upon receipt 
of such notice of termination Operator shall desire to continue this Agreement in effect. 
Commission or Operator shall have the right to do so by (i) purchasing, at its own cost and expense, 
such insurance as WisDOT and Commission shall deem necessary in their reasonable judgment or 
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by (ii) causing the equity owners of Operator to contribute such additional amounts to the capital of 
Operator as are required to increase such ratio to 1.1 to 1. 

(f) Review and Modification of Liability Insurance. The coverage limits of Operator's 
Comprehensive Railroad .Liability Insurance for freight and excursion operations shall be subject to 
review by Commission and WisDOT no more than once every twelve months. Modifications to 
self-insured retention amounts shall be governed by Section 6.2(c) herein. Modifications increasing 
coverage limits shall be effective upon notice by WisDOT to Commission and Operator. Any 
modificatioiis decreasing coverage Umits may not, in any event, reduce the requisite msurance 
coverage below that required under Section 6.2(a) herein and shall be effective only qpon WisDOT 
approval and upon amendment to this Agreement. Review of liability insurance.shall be conducted 
by Commission, Operator, and WisDOT no less than 30 days prior to the expiration date of the 
policy then in force, except that a special review may be conducted in the eyent Operator 
experiences a cancellation of or a modification oc a refosal to renew its liability insurance. Such 
special review shall be governed solely by Section 6.2(f), (iv), (v), and (vi) herem. The following 
conditions shall apply to the review and modification of Operator's Comprehensive Railroad 
Liability Insurance: 

(i) WisDOT may require Operator to expend up to a fixed percentage of Operator's 
Gross Revenue, as determined under Sections 6.2(f)(ii) and 6.2(f)(iii) herein, to 
purchase comprehensive railroad liability insurance covering the liability as is 
required and naming the additional insureds as is requued under Section 6.2(a) 
herein. Operator's decision to obtain insurance beyond that which is requii'ed under 
Section 6.2(a) herein for any aspect of coverage shall not result in Operator 
purchasmg any less insurance coverage for any other aspect of coverage required 
under Section 6.2(a) herein. 

(ii) A base percentage of Gross Operatmg Revenue expended for the purchase of 
comprehensive railroad liability msurance is established for the duration of this 
Agreement at 4% of Operator's Gross Operating Revenue for the Operator's most 
recent fiscal year, as determined by independent audit. Commission or WisDOT 
may require Operator to expend up to an amount equal to 150% of the base 
percentage, which amount is 6% of Gross Operatmg Revenues, for comprehensive 
raihY)ad liability insurance. The amount of liability insurance coverage purchased 
by this sum shall be maintained in force by Operator until next modified under the 
terms of tiiis section. 

At no tune, however, may this base percentage or the review and modification 
procedure established under Section 6.2(Q herein be used to reduce the requisite 
insurance amounts and coverages below that required under Section 6.2(a) herein. 
Those insurance requirements stated in Section 6,2(a) herein are minimal 
requirements and shall be met regardless ofthe base percentage of Gross Operating 
Revenue calculation or of the review and modification procedures described in this 
sectioni 

(iii) The amount of the increase, if any, m the Operator's expenditure for liability 
insurance required by Conunission or WisDOT may be used to adjust coverage 
limits or self-insured retention limits or both and shall only be requked upon the 
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approval of the increase by two of the following three entities: Commission, 
Operator, and WisDOT. In the event one of these three entities takes a position on 
the approval of the requhed mcrease contrary to the other two, the entity holding the 
minority position may require the required increase to be subject to arbitration 
through the use of the American Arbitration Association and its procedures. The 
arbitrator shall determine what liability insurance coverage is sufficient for (1) the 
reasonable and foil compensation of tiie public and persons who may be injured or 
damaged, (2) the protection of the uiterests of the Commission, WisDOT, and 
Operator, and theh: officers, employees, and agents, including their interests as 
indemnities and for contribution, in the event of property damage, personal injury, 
or other loss that may occur, and (3) the availability of that coverage to the Operator 
in the insurance market place pursuant to the limitations estabUshed under Section 
6.2(fXii). The arbitrator shall then determine the amount of expenditure increase tiiat 
is reasonably necessary to acquire the liability insurance coverage the arbitrator has 
so determuied to be sufficient. In determining the amount of expenditure increase, 
the arbitrator is limited to the expenditure level increase requued by the majority of 
the three entities, or the one proposed by the minority entify, neither of which shall 
exceed the increase allowed under Section 6.2(f)(ii). The arbitrator's determination 
shall be final and binduig on Commission, WisDOT, and Operator as to the amount 
ofthe expenditure increase required. The arbitrator shall render a decision within 30 
days of being assigned the arbitration case. An arbitrator, if used, shall be assigned 
the case no less than 50 days prior to the expiration ofthe insurance coverage then 
in effect. The cost of arbitration shall be paid equally by Commission, Operator, and 
WisDOT. 

(iv) Operator shall at a minimum expend such amounts as may be required to maintain 
liability insurance coverage limits no less than that hi force at the time of review. 

(v) Commission, WisDOT, and Operator shall establish the coverage level to be 
obtained by Operator and shall amend tiiis and companion agreements in accordance 
thereto in the event msurance coverage limits hi effect at the time of the review 
cannot be maintained due to the refosal by msurance carriers to issue a policy of 
insurance at that coverage limit to Operator. 

(vi) In the event the three entities are unable to reach a conunon position on the amount 
of insurance coverage to be obtained, under Section 6.2(f)(v) above, any one of 
them may require arbitration in accordance with Section 6.2(f)(iii) of this section to 
determine the required amount of insurance coverage. 

(vii) Notwithstanding any other provision regarding insurance contained hereui. Operator 
shall, at a minimiun, obtain and maintaui liability insurance coverage and hmits no 
less than that required now or m the foture by the laws ofthe State of Wisconsin and 
no less than that requued now or m the fUture by the laws or regulations of the 
fodei-al government or its agencies, naming WisDOT and Commission and their 
officers, employees, and agents as additional insureds. 

Modification to the comprehensive railroad liability insurance limits for excursion 
operations shall be established by Commission, Operator and WisDOT under the 
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process set forth in Section 6.2(f)(iii) of this section, but in no event shall the 
coverage limit be less than $20,000,000 per occurrence, or other form approved by 
WisDOT, or the coverage limit then in effect for freight operations, whichever is 
greater. 

ARTICLE 7.0 - TERIVMNATION OR SUSPENSION. 

Section 7.1 - Declaration of Default. 

(a) Defauh. A condition of default exists (1) when either paity to tiiis Agreement fails to 
abide by or perform ui a material respect any one or more of its terms and conditions, (2) when 
Operator's msurance coverage lapses, is suspended, is canceled, or fails to satisfy all the terms and 
condhions of Section 6.2 of this Agreement or any amendment thereto, or (3) when Operator files 
for protection under any bankruptcy statute. In the event of default on the part ofthe Commission, 
the right of recovery against the Commission or against any ofthe municipal bodies (counties) tbat 
are a part of the Commission shall be limited to the right of WisDOT to re-enter and to take 
possession and reclaim titie to the Improved Property that is the subject of this Agreement. It is 
forther agreed by the parties that in no event shall the Commission or the municipal bodies that 
make up the Commission be liable for any damages should the liquidation of the property as a 
result of such re-entry and reclaiming of titie result in a loss to WisDOT. A delinquency in 
payment shall not be considered a d^ault if the party responsible is making a diligent effort to 
perform its obligations hereunder. 

(b) Notice of Default. A declaration of defauh shall be made in writhig and delivered to the 
alleged defaulting party by certified mail sent to the address shown in Section 13.2 below. The 
letter shall identify the action or maction constituting the defauh and reference the portion of the 
Agreement under which tiie default occurs. The date of defauh shall be the date of delivery of 
notice of default or the date required insurance coverage ceased or the date of filing for bankruptcy 
protection, whichever occurs first. 

Section 7.2 - Termination for Default. 

In the event of any default described in Section 7.1 above, the non-defaulting party shall 
have the right to and at its option may, after first giving the required notice to tiie party in default 
and notwidistanding any waiver by the party givmg notice of any prior breach thereof or concurrent 
breach, terminate this Agreement, unless the breach is cured within the period set forth in Section. 
7,3 below, and the exercise of such right shall not impair any other rights ofthe party giving notice 
under this Agreement or any ri^ts of action agamst the defoulting party for the recovery of 
damages whether arisuig under this Agreement or otherwise. 
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Section 7.3 - Ability to Cure Default. 

(a) Removal" of Commission or Operator Default. Commission shall have thirty (30) 
calendar days from written notification by WisDOT of defoult by Commission or Operator or from 
the date required insurance coverage ceased or finm the date Operator filed for bankruptcy, 
whichever occurs first, to remove the cause ofthe defauh. Such correction shall be completed and 
available for WisDOT review within the thirty (30) day period. Upon written pethion by 
Commission or Operator, WisDOT may extend the period for removal of a default condition. Such 
extension shall only be given in writing and may not be unreasonably withheld. If the remedial 
action is satisfactory, WisDOT shall provide appropriate written notice to Commission and 
Operator. 

(b) Removal bv Operator of Commission Default. If for any reason Commission is in 
defoult of an agreement with WisDOT, Commission shall so notify Operator, and Operator shall 
have such time as WisDOT allows in writing fi-om the date of notification of Commission to 
remove the defauh on behalf of Commission and shall have the right to quiet enjoyment ofthe Land 
and Iniproved Property within the allowed time period until the condition of defauh is resolved. 

Section 7.4 - Contractual Obligations Upon Termination. 

Except as otherwise agreed to by the parties in writing, the obligations of Commission to 
WisDOT to provide freight rail service and to maintain the Land and Improved Property under this 
Agreement shall cease on the effective date ofthe termination hereof except as provided for in the 
following Section 7.9, but all other obligations ofthe parties shall remain in foil force and effect 
until all operations of Commission and Operator hereimder have ceased. Both parties agree to 
make reasonable efforts to satisfy their surviving obligations promptly after termination. Upon 
termination, however. Commission's rights as grantee and Operator's rights as a lessee of the 
Improved Property and its lease and license to use the Land and Improved Property shall cease 
immediately subject to Section 7.8. 

Section 7.5 - Termination Approvals. 

Both parties recognize that the termination of Operator's lease and license may require 
regulatory agency approval before termination can be effective. Operator and Commission shall 
botii agree to cooperate in necessary efforts associated with obtaming such approvals and, if action 
is required by WisDOT, to cooperate with WisDOT in all necessary efforts associated with 
obtaining such approvals. 

Section 7.6 - Bankruptcy of Operator. 

If any proceeding shall be commenced by or against Operator for any relief which includes, 
or might result hi, any modification ofthe obligations of Commission or hs Operator hereunder or 
under any bankruptcy or insolvency laws, or laws relating to the reUef of debtors, readjustments of 
indebtedness,' reorganizations, arrangements, compositions or extensions (other than a law which 
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does not permit any readjustment of such obligations), and, unless such proceedings shall have been 
dismissed, nullified, or otherwise rendered uieffective (but then only so long as such stay shall 
continue in force or such ineffectiveness shall continue), h may be declared cause for defauh and 
said contract may be terminated upon 30 days notice by WisDOT to Commission. If all the 
obligations of Operator hereunder shall not have been and shall not contmue to be duly assumed in 
writing pursuant to a court order or decree, by a trustee or trustees or receiver or receivers appointed 
(whether or not subject to ratification) for Operator, or for its property in connection with any such 
proceedings in such maimer that such obligations shall have the same status as expenses of 
administration and obligations incurred by such trustee or trustees or receiver or receivers, within 
thirty (30) days afier proceedings shall have been commenced, it may be declared cause for default. 
Arrangements may be made in such event by Commission with the trustee or bankruptcy court for 
continuation under such terms as agj^ed to by Commission and WisDOT. 

Section 7.7 - Return of Property Upon Bankruptcy Default. 

If this Agreement shall terminate pursuant to Section 7.6, Commission shall requhe 
Operator to forthwith deliver possession ofthe Land and Improved Property to Commission. Land 
arid Improved Property so delivered shall be in tiie same or better operating order, repah:, and 
condition as when originally delivered to Operator, reasonable wear and tear in service excepted, 
shall meet the standards of all applicable laws and shall have removed therefrom at Operator's 
expense any addition, modification, or improvement owned by Operator and for which 
Commission or WisDOT has not made a specific request for it to remain with die property. 

Section 7.8 - Vacating the Rail Property. 

Upon determination by WisDOT that the remedial action has not removed the default 
condition, WisDOT shall provide written notice to the Commission and Operator to vacate the Rail 
Line, and Operator shall be required to vacate the Rail Line within 10 days of delivery of such 
notice. Commission shall arrange with Operator for an hiventoiy ofthe Rail Lme to be conducted 
within this 10 day period. If Operator does not remove any of hs equipment withm the 10 day 
period, WisDOT or Commission shall have the option to remove it at Operator's expense. 

Section 7.9 - Obligations ofCommission in the Event of Termination. 

Commission shall cause Operator to agree that in the event of termination Operator will 
mhigate the expenses of termination to the greatest extent possible. If there is any unused material 
in tiie hands of Commission or Operator at the tune of termination belonging to WisDOT or in 
which WisDOT has an interest arisuig out of a rehabilitation program where funds of WisDOT 
have been expended to pay for materials or materials otherwise have been paid for by WisDOT or 
partially paid for by WisDOT, Commission and Operator shall set such material aside on property 
belonging to WisDOT. In addition to all other obligations in the event of termination. Operator 
shall be obligated to remove all cars from the Rail Lme within 10 days following its receipt of a 
notice to vacate and to deliver all cars to or from shippers on the Rail Line, which are in transit to, 
or from any source. 
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Section 7.10 - Service Failure. 

Failure to provide freight rail service to any station on a Principal Line Segment ofthe Rail 
Line is defined as: 

(a) The unavailability of fi%ight rail service for 30 consecutive days to any station on such 
Principal Line Segment, or 

(b) The availability of an average of less than one train per week for a consecutive 12 week 
period to any station on such Principal Lme Segment, or 

(c) The failure to move any revenue freight car loads for 12 consecutive- months over such 
Principal Line Segment. 

In the event Operator fails to provide freight rail service, as defined above, (except to the 
extent contemplated by Section 5.2(a)), on any Principal Line Segment(s), Commission shall at 
WisDOT's option pay to WisDOT an amount computed according to the terms of Section 8.3 of 
this Agreement or retum ownership of the project property to WisDOT. Notwithstanding the 
foregoing, hi the event that Operator, Commission, and WisDOT agree in writing that a Principal 
Line Segment or Principal Line Segments need not be operated over, or if service is temporarily 
suspended on a Principal Line Segment or Principal Lme Segments pursuant to Sections 7.11 or 
7.12 below, lack of service on such Principal Lme Segment(s) shall not constitute a failure by 
Commission or Operator to provide freight rail service as defined in this section. 

Section 7.11 - Immediate Suspension of Rail Operations. 

Commission shall cause Operatra* to agree that upon emergency notice from Commission, 
RHS, or Division of State Patrol (by telephone and later confirmed in writing). Operator shall 
immediately suspend the movement of trains or motive power when, in the reasonable judgment of 
Commission or WisDOT, after consulting with Operator if possible, operation of trains or motive 
power would be unsafe or if the liability msurance coverage of Operator lapses, is suspended, or is 
canceled for any reason, or is less comprehensive than is required under Section 6.2 of this 
Agreement. Operation of trains and motive power by Operator shall remain suspended until the 
president or general manager of Operator is contacted by Commission and WisDOT and until the 
safety hazard is ameUorated and the required msurance coverage is reinstated. Suspension of 
operations for safety reasons shall be ordered when operations are not or would not be in 
compUance with FRA safety regulations. At the option of Operator, safety officials of FRA may be 
called upon to determine the existence or non-existence of any safety hazard cited by WisDOT or 
Conunission as a* sufficient reason for suspending operations. When the FRA is called upon, 
operations shall be suspended until such determination is made by FRA. 

Section 7.12 - Force Majeure. 

The parties hereto will be excused from performance of any of their respective obligations 
hereunder, for the duration of any interruption occasioned by any event beyond their respective 

21 



control (not due to their own fault or actions), which shall include, without limitation, except the 
unavailability of insurance coverage in foil accordance with Section 6.2 of this Agreemefit or any 
amendment thereto: acts of God; strikes or other labor troubles; other causes beyond the reasonable 
control of the parties; interruption of service caused by explosion, fires, vandalism, or malicious 
mischief; or unavoidable mtemiption or cessation of service for a period of less than 120 days 
caused by a connecting railroad. Operator shall not be requued to operate with liability insurance 
coverage levels less than those set forth in Section 6.2, but may be declared in defauh for non­
compliance with Section 6.2. 

ARTICLE 8.0 - DISPOSITION OF PROPERTY AND PROCEEDS. 

Section 8.1 - Option to Purchase. 

(a) Operator shall have the right to exercise an option to purchase the Land and Improved 
Property at any time after the start-up of operations under the provisions of s.85.09(4), Wis. 
Stats. This right shall exist throughout the term of tiie Operating Agreement and any renewals 
thereto, so long as Operator is not in default at the time of exercise of said option, or at the time 
of closing of the intended purchase. 

(b) If the option is exercised, it shall be for the entire Rail Line (unless the parties hereto 
agree otiierwise) and the purchase price for the Rail Lme shall be at fair market value, which 
shall be determmed by appraisal. 

(c) The terms of payment shall be as follows: 

(i) At the time of exercise ofthe option. Operator shall forward to WisDOT a cashier's 
check in the amount of $10,000, which shall be considered a good faith deposit and 
shall be placed in an interest bearing escrow account in favor ofthe buyer. In the event 
the Operator defaults in its pwchase, the said $10,000 amount shall be retained as 
liquidated damages by WisDOT since it would be extremely difficult, if not unpossible, 
to ascertain the actual damages. 

(ii) At closing, WisDOT shall be paid in cash or in such other maimer as WisDOT shall 
agree an amount equal to the remauider of the purchase price less any credit allowed 
under Section 8.3. 

(d) Closing shall be held within 120 days after exercise of option at Madison, Wisconsin 
or at such other mutually agreed time or place. 

(e) All appropriate STB or other govemmental approvals must be obtained as a condition 
precedent to closing. 

(0 If the parties cannot agree on one appraiser, then each party shall elect one appraiser 
and the two selected appraisers shall select a third appraiser within 15 days of their selections. 
The three appraisers shall then, by majority vote, determine the fair market value ofthe 
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properties being purchased according to proper appraisal methods then current and approved. If 
option to purchase is not exercised, the cost of such appraisals shall accrue to the Operator. If 
option to purchase is exercised, the cost ofthe third appraisal is shared equally with each party 
also paying its respective appraiser. 

(g) It is understood that tUle to the Land and Improved Property on certain Principal Line 
Segments shall be held by WisDOT, and WisDOT shall relinquish said titie upon settlement 
herein. It is forther understood that title to the track and other improved facilities on certain 
Principal Line Segments are with the Commission, and therefore, the Commission shall have the 
authority to relinquish its property rights upon settiement herein subject to Commission's 
compliance with its obligation to compensate WisDOT upon sale ofthe property. 

Section 8.2 - Right of First Refusal. 

(a) Should WisDOT or Commission as the case may be, prc^ose to sell or otherwise 
transfer all or any part ofthe Rail Line to any other person or entity. Operator shall to the extent 
permitted by law have a right of first refusal for a period of sixty (60) days after writien 
notification of such proposed sale, to substitute itself in place of such proposed bona fide 
purchaser, subject to all ofthe terms and condhions of such sale. An exact copy ofthe agreement 
under which the bona fide purchaser is intending to purchase, shall be submitted to Operator with 
the written notification of such proposed sale so that Operator may have an opportunity to review 
the terms and conditions therein. 

(b) Written notice of election to exercise this right of first refosal shall be delivered to the 
Commission or WisDOT as the case may be, within such 60 day period. Should Operator intend 
to purchase, it shall purchase under the same terms and condhions as set forth in the agreement 
executed by the bona fide purchaser, which the WisDOT intends to accept. The bona fide 
purchaser shall, prior to its executuig any agreement, be advised that there exists a prior right of 
first refosal in the Operator. Should the Operator, in writing fail to respond within such 60 day 
period with notification of Operator's intent to purchase, under the same terms and conditions, 
such failure to respond shall be considered as the Operator's desire not to purchase. Thereafter, 
should the sale be consununated with a third party, other than the Operator, the Operator in that 
event shall nevertheless have the right to receive from the proceeds of such sale, the 
proportionate amount of proceeds by which the Operator's contribution of money bears to the 
entire contribution made by Commission, WisDOT, and Operator. 

Section 8.3 - Apportionment of Proceeds. 

(a) Conceptual Basis. WisDOT, Commission and Operator have invested in the 
acquishion ofthe Improved Property. Furthermore, Operator accepts the obligation to physically 
maintain the Land and Improved Property so as to maintain its value. Over time, three results are 
possible: (1) Operator invests in maintenance sufficiently to retain the value ofthe Land and 
Improved Property, or (2) Operator, in violation ofthe terms of this Agreement, unde^invests in 
maintenance thereby reducing the value ofthe Land and Impioved Property, or (3) Operator, on 
its own initiative, over-invests in maintenance, thereby either maintaining, reducing or enhancing 
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the value ofthe Land and Improved Property. In the event of liquidation ofthe Land and 
Improved Property, WisDOT, Commission and Operator have a claim on the net proceeds ofthe 
liquidation in the same proportion as the original acquishion and subsequent, if any, 
rehabilitation ofthe Improved Property 

(b) Computation. The Investment Basis of WisDOT, Commission and Operator shall be 
defined as the total financial contributions of each to the cost of acquisition, and rehabilitation of 
the Improved Property, and the cost of construction of new Improved Property for which grant 
fonds are expended. For the purposes of computing the Investment Basis ofthe Improved 
Property, tiie initial investment of each party is as follows: (1) WisDOT - $2,746,402; (2) 
Conunission - $0.00; and, (3) Operator - $440,018. Subsequent to the iiutial investment, 
Operator has increased its investment in the Improved Property to $686,601. In addition to these 
amounts, as of March 1,1990, WisDOT has contributed $4,937,185 for rehabilitation ofthe 
Improved Property and construction of new Improved Property, and Operator has contributed 
$1,240,228 for rehabilitation ofthe Improved Property and the construction of new Improved 
Property. Expenditures on the Badger loop track are subject to a separate agreement and are not 
part of these totals. In addition, since March 1,1990, WisDOT has contributed $11,337,051, the 
Commission has conti'ibuted $747,700 and the Operator has contributed $2,086,563 for 
rehabilitation ofthe Improved Property and construction of new Improved Property. Therefore, 
as of April 1,2007, the Investment Basis for Improved Property for each party is as follows: (1) 
WisDOT is $19,020,638'; (2) the Commission is $747,700; and, (3) the Operator is $4,013,392. 
Upon termination ofthe Grant Agreement, the basis of WisDOT, Conunission and Operator shall 
be calculated as follows: 

(i) No more than 60 days following the closing of a sale of any Improved Property by 
Commission or the failure by Commission or Operator to remove a condition of default, 
the gross salvage value ofthe Improved Property on the Rail Line or any portion thereof 
subject to the default shall be determined in accordance with Section 8.1(f) of this 
Agreement. 

(ii) The estimated costs of liquidation, which include both direct salvage operation costs 
and WisDOT administrative costs, shall be deducted from the appraised value. 

(iii) WisDOT's, Commission's and Operator's percentage share ofthe Improved Property 
shall be determined by dividing each party's respective Investment Basis in the Improved 
Property by the total Investment Basis. 

(iv) Each party's share of any proceeds from the sale of any Improved Property shall be 
determined by multiplying that party's percentage share ofthe Improved Property by the 
net liquidation value of the Improved Property. WisDOT shall receive 100% of the net 
liquidation value ofthe Land. Neither Commission nor Operator shall receive fonds from 
the liquidation ofthe Land inasmuch as neither has invested its own fonds in the 
acquisition. 

(v) In the event the property is liquidated, the net proceeds ofthe liquidation are used in 
place of appraised value in steps (i) through (iv) except that the estimated costs of 
liquidation, which include both direct salvage operation costs and WisDOT's 
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administrative costs, shall not be deducted fix)m the net proceeds ofthe liquidation under 
step (ii). 

(c) Any property installed or fonds expended for maintenance of any portion or aspect of 
Rail Line under the jurisdiction ofCommission by permit or grant from WisDOT which is not 
approved by WisDOT as part of a rehabilitation project shall not be eligible for reimbursement 
by WisDOT upon sale ofthe Improved Property or transfer of operating rights on the property to 
another agency or operate. 

Section 8.4 - New Improved Property. 

Commission or Operator, or their designees (collectively "Owner"), may acquire or install, 
at its own expense, additional facilities deemed necessary for railroad service. Installation shall be 
permitted only after prior receipt of writien approval of the installation proposal and i^an by 
Commission and by WisDOT, which approval shall not be unreasonably withheld. In the event of 
liquidation or transfer of ownership to anyone other than Operator, WisDOT shall first determhie, 
within 180 days, if any of these additional facilhies are needed for the provision of freight rail 
service on this or any other line in the State. If WisDOT determines that they aie not needed for 
such purpose, the owner of the additional facilities may dispose of the facilities hi any manner h 
sees fit at its own expense and shall restore any trackage and Land to the condition it was in prior to 
the mstallation of the additional facilities. If WisDOT determines that any of the additional 
facilities are needed, Commission shall anange for WisDOT, or the subsequent user of the 
facilities, to pay, or assume the obligation to pay, if assignable, the fair market value ofthe needed 
additional facilities to the owner prior to taking possession ofthe facility. Should owner produce an 
executed agreement for such facility fi:om a bona fide purchaser, it shall notify WisDOT, and 
WisDOT or its nominee shall have the right of first refosal to purchase under the same terms and 
conditions, but such right must be exercised whhm forty-five (45) days, and such purchase must be 
completed within six (6) months of notice by Owner. Property covered under this section does not 
include property used in maintenance or betterment or replacement of property granted to 
Commission to be installed by government order or regulation. Property covered under this Section 
shall include, but not be limited to, new buildings, new sidings, spurs, or passing tracks. 
Commission and Operator are required to obtain approval from WisDOT before improvements are 
made to the Land or Improved Property. Such approval shall be obtained before Comnussion or 
Operator erects or constracts a building or buildings or other improvements. The Badger loop track 
shall be classified as new property subject to this Section. 

ARTICLE 9.0 - REPRESENTATIONS, WARRANTIES AND COVENANTS. 

Section 9 .1-WisDOT. 

WisDOT represents and warrants to and covenants with Commission as follows: 

(a) WisDOT has tiie power and authority to enter into this Agreement and to carry out its 
obligations under this Agreement. 
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(b) To the best of its knowledge, the execution of this Agreement and the providing of the 
freight rail service will not violate any statute, rule, regulation, order, writ, injunction or other 
decree of any court, administrative agency or govemmental body. 

Section 9.2 - Commission. 

Commission represents and warnmts to and covenants with WisDOT as follows: 

(a) Commission was created pursuant to Section 66.0301 (formerty 66.30), Wis. Stats., for 
the purpose of establishing, acquhring, maintainmg, and operating a local transportation system. As 
a Section 66.0301, Wis..Stats. Commission, h has foil power and authority to enter into an 
agreement such as this Agreement and to carry out the fonctions, which h has obligated itself to 
undertake in this Agreement. This Agreement has been authorized and approved by the Board of 
Directors ofCommission. 

(b) To the best knowledge ofCommission and its Board of Directors, tiie entering into and 
performance of this Agreement on the part of Commission does not violate any statute, rule, 
regulation, order, writ, mjxuiction or decree of any court, administrative agency, govemmental body, 
or any other agreement. 

ARTICLE 10.0 - REPORTS AND ACCOUNTS. 

Section 10.1 - Reports. 

(a) Commission shall cause Operator, upon the request ofCommission, which request shall 
be set forth in a resolution adopted by the Board of Directors ofthe Commission, at a meeting of 
the Board of Directors ofthe Commission, by an affirmative vote of not less than two-thirds ofthe 
fixed membership of the Board of Directors of the Commission (notwithstanding whether all 
raembera are present at a meeting to vote on such resolution), to submit the following information 
to Commission within 45 days after receipt by Operator of such request and for the period of time 
requested by the Commission: 

(i) An unaudited Statement of Revenues, Expenses, Taxes and Income and General 
Ledger Trial Balance; 

(ii) A summary of originating and terminating traffic by commodity, by Principal 
Line Segment, and by month: Line Segment, and by month 

(iii) A statement of major traffic gains or losses and a summary of operating and 
maintenance activity by Principal Line Segment; and 

(iv) A report of income tiiat is excluded from Gross Operating Revenues generated 
fiT>m activities other than rail transportation of fireight, including, but not limited to, 
rail car storage foes, building rent, excursion trains, and car repair revenues. The 
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report shall describe the amounts received and the duration ofthe period for which 
the mcome is received. 

(b) Commission shall cause Operator to submit the following mformation to WisDOT 
within 45 days after the end of each quarter year for its operations: 

(i) An unaudited Statement of Revenues, Expenses, Taxes and Income and General 
Ledger Trial Balance; 

(ii) A sununaty of origmating and terminating traffic by commodity, by Principal 
Line Segment, and by month; 

(iii) A statement of major traffic gams or losses and a sununary of operating and 
maintenance activity by Principal Line Segment; and 

(iv) A report of income that is excluded from Gross Operating Revenues generated 
firom activhies other than rail transportation of freight, including but not limited to 
rail car storage fees, building rent, excursion trains, car repair revenues, and the like. 
The report shall describe the amoimts received, the duration ofthe period for which 
the income is received and the payer. 

(c) Commission shall cause Operator to submit the following reports to WisDOT: 

(i) Independentiy audited financial statements for each year endmg December 31, to 
be submitied on or before June 30 each year; 

(ii) A certificate of insurance submitted on or before each insurance coverage 
renewal date appropriately showing that all the terms and conditions of Section 6.2 
of this Agreement are folly met; 

(iii) Appropriate dociunentation showhig any changes m operating status or 
authority 30 days prior to its effective date; and 

(iv) Immediate notice of damage or injwy to persons or property as required under 
Section 6.2 of this Agreement. 

Section 10.2 - Accounts. 

(a) Commission shall cause Operator to establish and maintain a system of accounts as 
prescribed by the STB or as determined by WisDOT if the STB no longer prescribes a system of 
accounts. 

(b) Commission shall cause Operator to make available to WisDOT's auditors or agents, or 
auditors of any other governmental agency havmg jurisdiction over Operator, the records related to 
the accounts and reports identified under this Article. 
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Section 10.3-Program Income. 

(a) Revenue received by the Commission may be retained to meet Commission's 
operating expenses, repay WisDOTs investments in the Improved Property or purchase the Land 
from WISDOT. Appropriate accounting records shall be kept of all receipts and disbursements 
ofCommission revenue and these accounts shall be open to inspection and audit by WisDOT. 

(b) Revenue received by the Commission may be retamed to meet the matching 
requirements for state or federal assistance, for repayment of loans it has secured to provide 
railroad service on the lines, and for capital improvements to the property. Commission revenue 
may not be used for any purpose not permitted under Chapter 49 Code of Federal Regulations 
Part 266. 

(c) This section is subordinated to any requirements concerning Commission revenue set 
forth in a financial assistance agreement using federal funds. 

(d) The Commission shall establish an annual financial report date of December 31, and 
on each aimiversary thereafter shall prepare and review an independent, written financial report 
ofthe revenue account. Accumulated revenue in the account, which is not obligated by 
agreement for purposes set out imder Section 10.3(a), Section 10.3(b), and Section 10.3(c) herein 
shall be declared surplus as ofthe audit date. Such surplus may remain undistributed and be used 
for purposes set forth under Section 10.3(a), Section 10.3(b), and Section 10.3(c) herein. No 
Commission revenue may be used for any purpose other than those set out under Section 10.3(a), 
Section 10.3(b), and Section 10.3(c) herein unless prior written approval is granted by WisDOT. 

ARTICLE 11.0 - TAXES. 

Commission shall requhe Operator to be responsible for and pay when due, all taxes due as 
a resuh of its possession and use of the Rail Lhie or its assets including possession of real and 
personal property as well as for all taxes due on property owned by Operator together with taxes, if 
any, levied or assessed on Commission for Land owned by or in the possession of Commission. 
Operator shall be required to hold Commission and WisDOT harmless from, indemnify agamst and 
defend all claims and liabilities whh regard thereto. 

ARTICLE 12.0 - OTHER COMMITMENTS. 

Section 12.1 - Handicapped. 

Conunission agrees that no otherwise qualified handicapped individual in the United States, 
as defmed in Section 706(7)(a) of Title 29- USC and in subchapter II of Chapter 111, Wis. Stats., 
shall, solely by reason of handicap, be excluded from participation m, be denied the benefit of, or be 
subjected to discrimination under any program or activity receivmg benefits under this Agreement. 
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Section 12.2 - Environmental Protection. 

(a) Commission agrees and shall cause Operator to agree that facilities or equipment shall 
not be acquired, constructed or improved as a part of its operations unless such facilities or 
equipment are designed and equipped to comply with all applicable environmental requuements, 
and that all operations conducted under this Agreement will be done m compliance with all 
applicable environmental requirements. 

(b) Commission hereby certifies and shall cause Operator to certify that no facilhies, which 
will be utilized or improved as a part of its operations, are listed on any state or federal list of 
violating facilities. 

(c) Conunission stipulates and shall cause Operator to stipulate that it will notify WisDOT 
as soon as h or any subcontractor receives any communication from a state or federal agency 
indicating that any facility, which will be utilized or improved as a part of its operations, is under 
consideration to be included on any state or federal contaminated property list. 

(d) It is understood and agreed by Commission that no publicly-owned land from a public 
park, recreation area, or wildlife or water fowl refoge, as determined by the Federal, state or local 
officials having jurisdiction thereof, or any land from a historic site of national, state or local 
significance, as so determined by such officials, may be used for operations without the prior 
concurrence ofthe administrator ofthe EPA and the State Historical Preservation Officer. 

Section 12.3 - Prohibited Interest in the Proceeds of Operations. 

(a) Neither Commission nor any of hs subcontractors shall enter into any contract, 
subcontract, or agreement in connection with a project or operation of any property included or 
planned to be included in Commission's or Operator's operations, that constitutes a violation of 
Section 946.13, Wis. Stats. 

(b) The Commission shall insert in all agreements entered into by h in connection with 
approved projects, or in coiuiection with any property included or planned to be included in any 
project for which federal assistance may be sought, and shall require its contractors to hisert m each 
of their subcontracts the following provision: "No director, officer, or employee of the East 
Wisconsin Counties Railroad Consortium and Columbia, Dodge, Fond du Lac, Green Lake, 
Ozaukee, Sheboygan, Washington, and Wiimebago Counties during their tenure or for one (1) year 
thereafter shall have any interest, direct or uidirect, in this contract or the proceeds thereof." 

(c) The provisions of this subsection shall not be appUcable to any agreement between the 
Commission and its fiscal depositories or to any agreement for utility services for which rates are 
fixed by government regulation. 

(d) No member of or delegate to Congress or the Wisconsin Legislature shall be admitted to 
any share of any benefit that may arise from this Agreement, but this provision shall not restrict the 
making of any contract with a corporation for the general benefit of such corporation. 
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Section 12.4 - Nondiscrimination. 

(a) In coimection with the performance of activities under this contract. Commission agrees 
not to discrimiiute against any employee or applicant for employment because of age, race, 
religion, color, handicap, sex, physical condition, developmental disability as defined in Section 
51.01(5), Wis. Stats., sexual orientation or national origin. This provision shall include, but not be 
limited to, the follovnng: employment; upgrading, demotion, or transfer; recmhment or recruitment 
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship. Except witii respect to sexual orientation, the contractor forther 
agrees to take affirmative action to ensure equal employment opportunities. Commission agrees to 
post in conspicuous places, available for employees and applicants for employment, notices setting 
forth the provisions ofthe nondiscrimination clause. 

(b) Commission agrees to comply with the following laws, policies, regulations, and 
pertment directions as may be applicable and will require its subcontractors by conti:actual 
agreement to similarly comply: 

(i) Title VI of tiie Civil Rights Act of 1964,42 USC 2000d, et seq. 
(ii) Subchapter II of Chapter 111, Wis. Stats, 
(iii) Section 16.765, Wis. Stats. 

(c) Commission in its procurement process shall not discriminate against minority owned or 
operated firms qualified to bid and perform on contracts or subcontracts, or to supply materials for 
prociuement connected with the operations provided under this Agreement. 

. ARTICLE 13.0 - GENERAL PROVISIONS. 

Section 13.1 - Choice of Law. 

This Agreement shall be uiterpreted in accordance with the statutes and laws ofthe United 
States of America and the State of Wisconsin. Interpretation may be had in any court of record of 
any ofthe counties, which are a part ofCommission. When applicable, this Agreement or portions 
thereof may be enforced through mandamus. 

Section 13.2 - Notice. 

Any notice required or permitted under this Agreement shall be personally served on or 
mailed by certified Umted States mail, retum receipt requested, postage { r̂epaid, to the following 
addressed persons at the following addresses and to such other persons and addresses as the 
following persons shall direct by notice pursuant to this Section: 

Chief, Raihoads and Harbors Section 
Wisconsin Department of Transportation 
P.O. Box 7914 
Madison, Wisconsin 53707 
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Chairman 
East Wisconsin Counties Raihoad Consortium 
Dodge County Admmistration Building 
l27E.OakSti:eet 
Juneau, Wisconsin 53039-1329 

President 
Wisconsin & Southem Railroad Company 
5300 N. 33rd St. 
P.O. Box 9229 
Milwaukee, Wisconsin 53209 

Section 13.3 - Status of Operator. 

Operator (including officers, directors, employees, agents or representati\'es thereof) is an 
independent contractor, and in no way shall it be deemed an affiliate, partner, joint venturer, or 
associated in any marmer whatsoever with WisDOT or Commission. 

Section 13.4 - Successor to Commission. 

The Commission intends to be in existence for the entire period of this Agreement, and 
any extensions thereto. However, should the Commission cease to exist for any reason, any 
spccessor Commission or other entity will be obligated under the same terms and conditions. 

Section 13.5 - Assignment. 

This Agreement shall be binding upon and inure to the benefit ofthe parties hereto and their 
respective successors and assigns. Commission's and Operator's rights hereunder shall not be 
assignable whether by way of assignment, sublease, license or otherwise, directly or indirectiy, 
without WisDOPs prior written consent. 

Section 13.6 - Severability. 

If any term, covenant, condition or provision (or part thereof of this Agreement, or the 
application thereof to any party or circumstance, shall at any time or to any extent be held to be 
invalid or unenforceable, the remainder of this Agreement, or the application of such term or 
provision, or remainder thereof, to parties or circumstances other than those as to which h is held to 
be invalid or unenforceable, shall not be affected thereby, and each term, covenant, condition and 
provision of this Agreement shall be vahd and be enforced to the follest extent permitted by law. 
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Section 13.7 - Amendments, Consents, and Approvals. 

No temi or provision of this Agreement, or aity of hs attachments to which Commission is a 
party, may be changed, waived, discharged or terminated orally, but only by an instrument in 
writing signed by both parties to this Agreement. Consents and approvals requued under this 
instrument and interpretations of this instrument may be made or granted by letter from one party to 
the other party hereunder or by an exchange of letters between the parties. 

Section 13.8 - Captions. 

The captions used in this Agreement are used for convenience and identification purposes 
only and do not form a part of this Agreement. 

Section 13.9 - Additions, Remodeling or Replacement of Buildings. 

In the event additions, remodeling, replacements or new construction for buildmgs or other 
structures except for trackage are desired by Operator, Operator may construct the same at its cost 
except that any improvement of existing buildmgs or structures requires the prior written approval 
of WisDOT and Commission. Permhs for and disposition of such additions, remodeling, or 
replacements of buildings shall be in compliance with Section 8.4. 

Section 13.10 - Rehabilitation. 

All rehabilitation and improvements and substitute seivice focilhies, installed or 
accomplished using state or federal financial assistance regardless of the ownership of the 
property on which they are located, when any such property is no longer used for its original 
approved project purpose, shall be subject to disposition as described by State and Federal 
regulations. In connection with any rehabilitation or improvement, the Operator shall file on 
behalf of the owner of such property, in the appropriate land records, a notice reciting that 
property was improved or installed with Federal assistance and that its use and disposition are 
subject to the terms of this Agreement. If the Operator's chief legal counsel advises that such 
notice cannot be filed, the Operator shall so advise tiie Commission and WisDOT, and shall 
recommend alternate procedures whereby compliance whh the provisions of this Agreement can 
be achieved. 

Section 13.11 - Arbitration. 

(a) General. In the event of any unresolved disagreements between the parties conceming 
the construction of this Agreement or performance by each of the parties hereunder, tbe parties 
shall submit such disagreement to arbitration. 

(b) Procedure. The party desiring arbitration shall give notice in writing to the other party 
identifying the matters in issue and designating an individual as their arbitrator. Within ten (10) 
days thereafter, the other party shall, by written notice to the original party, agree to said 
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arbitrator or appoint a second arbitrator. The two arbitrators so appointed shall, within ten (10) 
days thereafter, appoint a third arbitrator as mutually agreed, and the three arbitrators shall hold 
the hearing and commence to determine the matter within thirty (30) days ofthe appointment of 
the third arbitrator. If the second arbitrator shall not have been appointed, the first arbitrator shall 
proceed to commence to determine the matter within thirty (30) days ofthe failure to so appoint a 
second arbitrator. If the two arbitrators selected by the parties are unable to agree upon the third 
arbitrator, the third arbitrator shall be appointed by the American Arbitration Association. 
Except as otherwise provided herein, the arbitrators shall arbitrate the issues in accordance with 
the rules and procedures of the American Arbitration Association, and a determination of the 
majority of the arbitrators, or of the sole arbitrator as the case may be, shall be final and 
conclusive between and upon the parties, and judgment upon same may be entered in any court 
having jurisdiction thereof. The arbitrator(s) shall give written notice of their findings to each 
party. 

Section 13.12 - Specific Performance. 

WisDOT and Commission shall liave tiie right, as provided by law, to require specific 
performance by the other party of the other party's obligations under this Agreement. This right 
may be asserted at dny time after thirty (30) days from the time WisDOT or Commission has first 
notified the other party ofthe other party's obligation to perform. 

Section 13.13 - Execution. 

This instrument shall be folly executed in triplicate with a copy being delivered to each 
party and to Operator and in such fortiier counterparts as may be desued by the parties. 

Section 13.14 - Entire Agreement. 

This Agreement together with those documents referred to herein contain the entire 
agreement of the parties and supersedes any and all prior agreements and draft agreements, or oral 
understanduigs between the parties. 
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Signatures. 

IN WITNESS WHEREOF, the East Wisconsin Counties Railroad Consortium, by its Board 
of Directors, has caused this Agreement to be signed by its duly authorized officers, this 25th day of 
March, 2008. 

WFTNESS: EAST WISCONSIN COUNTIES RAILROAD 
CONSORTIUM 

' O Daniel Goet Daniel Goetz, Chair 

IN WITNESS WHEREOF, the Wisconsin Department i^ Transpoilation has caused this 
Agreement to be signed by its duly authorized officer, this X B ^ ^ day of March, 2008. 

WITNESS: WISCONSIN DEPARTMENT OF TRANSPORTATION 

Ronald E. Adams, Chief 
Railroads and Harbors Section 
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EXHIBIT D1 



0490-40-50 (B-2)(l) 

Amendment One 
To 

Operating (Grant) Agreement 
Agreement No. 0490-40-50(0-2) 

This Amendment One to Agreement No. 0490-40-50 (B-2) dated March 28, 2008, is made and 
entered into this S'fri day of September, 2010, by and between the East Wisconsin Counties 
Railroad Consortium, a municipal corporation established in accordance with Section 66.0301 
(formerly Section 66.30), Wis. Stats., ("Commission") and the Wisconsin Department of 
Transportation ("WisDOT"'). 

WITNESSTH 

WHEREAS Commission and WisDOT have contracted to provide for continued freight railroad 
service on several rail line segments under Commission jurisdiction; 

WHEREAS, WisDOT will acquire the real property and track/railroad facilities knowTi as the 
Gibson Line, which is described below, from the WSOR and the WSOR will retain an exclusive 
perpetual easement over the property for the purpose of providing common carrier rail freight 
transportation service; 

WHEREAS, WisDOT wishes to grant the Commission use ofthe Gibson Line so that the 
Commission can provide for operation ofthe line for freight rail service by WSOR, which is 
Commission's Operator; 

W'TIEREAS, the Commission has agreed to assume jurisdiction over the rail line known as the 
Gibson Line followings the acquisitions by WisDOT from WSOR; 

WHEREAS, Section 13.7 ofthe Agreement allows for amendment. 

NOW THEREFORE, the parties hereto agree as follows: 

1. Subsection 1.0(r)(l 0) is created and added to the Agreement as follows: 

(10) The Gibson Line - (a) Beginning at WisDOT ownership at Milepost 93.72 
on the Horicon line to Milepost 93.20 in the vicinity-of the Glendale Yard; 
(b) the Canco Line, from Milepost 93.20 extending in a northerly direction 
to Milepost 95.18, to the begirming of CN ownership; 
(c) the Nut Line, from milepost 93.20 extending to milepost 94.35 
(d) North leg ofthe wye extending from the switch on the Canco Line at 
milepost 93.46 to the switch on the Nut Line at milepost 93.86 
(e) The tracks that make up the North Milwaukee Yard. 



0490-40-50 (B-2) (1) 

2. Subsection 2.1(a) is amended by adding the following language to the end ofthe Sub-
Section 

"and the Gibson line identified in Subsection l(r)(10)." 

3. Subsection 8.3(b) is amended by adding the following amounts to the Investment 
Basis ofthe parties. 

WisDOT $240,000 
WSOR S 60,000 
Commission $ 0 
Total $300,000 

All other language in the Agreement shall remain as \\Titten. 

IN WITNESS WHEREOF, the parties hereto have caused tiiis Amendment to be executed by 
their duly autiiorized officers on the date and year written above. 

EAST WISCONSIN COUNTIES ^A^SCONSIN DEPARTMENT 
RAILRAOD CONSORTIUM OF TRANSPORTATION 

Chairman Ronald E. Adams, Chief 
Railroads and Harbors Section 

Jeff Hal IrSecretar}' Witness ^ 
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OPERATING AGREEMENT 

This Agreement made and entered into this 28th day of March, 2008, by and between East 
Wisconsin Counties Railroad Consortium, established in accordance with Sec. 66.0301 (formerly 
Sec. 66.30) Wis. Stats., having its principal office at Dodge County Administration Building, 127 
E. Oak Street, City of Juneau, County of Dodge, State of Wisconsin, ("Commission") and 
Wisconsin & Southem Railroad Co., a raihoad company organized and existing under the laws of 
the State of Wisconsin and fully empowered to act as a railroad company in Wisconsin, having its 
principal office at 5300 N. 33rd Street, City of Milwaukee, County of Milwaukee, State of 
Wisconsin ("Operator"). 

WITNESSETH 

WHEREAS, this Agreement supersedes Agreement No. 0490-40-50(F), dated July 1,1990, 
and Agreement No. 0490-40-50(0) dated January 12,2005; and, 

WHEREAS, certain rail facilhies in Columbia, Dodge, Fond du Lac, Green Lake, 
Manitowoc, Milwaukee, Ozaukee, Sheboygan, Washington, Waukesha and Winnebago 
Counties, Wisconsin, have been abandoned, or have been threatened with abandonment, and 
have been purchased by the Wisconsin Department of Transportation (hereinafter referred to as 
WisDOT); and, 

WHEREAS, Commission is currentty comprised ofthe counties of Columbia, Dodge, Fond 
du Lac, Green Lake, Ozaukee, Sheboygan, Washington and Whmebago, and C(»nmission may 
accept additional member counties in the future; and, 

WHEREAS, Commission was created for the purpose of providing for the continuance of 
rail service to its member counties with authority to acquire the use ofthe Rail Line by purchase, 
lease or otherwise and to provide for the operation of freight rail service thereon by contract or 
otherwise; and, 

WHEREAS, WisDOT has acquired ownership ofthe Principal Lme Segments in the State of 
Wisconsin as defined under Section 1.0(q) of this Agreement; and, 

WHEREAS, WisDOT owns the Principal Line Segments in Wisconsin, and the Commission 
owns the Improved Property, or has been granted use ofthe Improved Property ofthe Principal 
Line Segments in Wisconsin subject to all the condhions and limitations set forth m the Grant 
Agreement and Land Use Agreement identified m Section 1.0(i) and (m) respectively; and, 

WHEREAS, Operator is also operating over the tracks ofthe Wisconsin River Transh 
Commission d/h/a Wisconsui River Rail Transit Commission and Pecatonica Rail Transh 
Commission under similar Operatmg Agreements; and 

WHEREAS, the parties hereto have negotiated and agreed to a long-term operatmg 
agreement which is this instrument; and, s 
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WHEREAS, Operator has been furnished copies of and reviewed tiie Land Use Agreement 
by and between Commission and WisDOT dated March 28,2008, and the Operatmg Agreement for 
Rail Service Continuation By and Between the Commission and WisDOT dated March 28,2008; 
and, 

WHEREAS, Operator has inspected the Rail Line and is knowledgeable as to its needed 
repairs, maintenance and possible rehabiUtation and is making certain financial commitments 
relatmg thereto which are hereuiafrer set forth in this Agreement; and, 

NOW THEREFORE, in consideration ofthe promises and the mutual covenants contamed 
herein, the parties hereto covenant and agree as follows: 

ARTICLE 1.0 - DEFINITIONS. 

As used in this Agreement and also, unless otherwise more particularly defmed, in other 
instruments referred to herein: 

a. "AREMA" means American Railway Engmeering and Maintenance-of-Way 
Association. 

b. "Building" means any stiiicture built to stand more or less pennanently with 
columns or walls and designed to support a roof, and constructed as either an 
addition which increases the outside dimensions of another structure, or as a 
detached entity which is not physically connected to another structure and vMch 
was primarily intended and designed for human use, occupancy or the storage of 
goods and materials. 

c. "Commencement Date" means the date this Agreement is approved in writing by 
WisDOT on the Signature Page of this Agreement. 

d. "Commission" means the East Wisconsin Counties Railroad Consortium. 

e. "Commuter Passenger Service" means mass transit by rail characterized by momhig 
and evening weekday peak ridership period service and by muhiple ride tickets. 

f. "CN" means the Canadian National Raihoad D/B/A the Wisconsui and Central 
Railroad Co. and its successors, if any. 

g. "CPR" means the Canadian Pacific Railway D/B/A the Soo Line Raihoad Company 
and its successors, if any. 

h. "FRA" means the Federal Railroad Admmistration ofthe United States Department 
of Transportation. 



i. "Grant Agreement" means the Operatmg Agreement For Rail Service Contmuation 
No. 0490-40-50(B-2) By And Between The East Wisconsin Counties Railroad 
Consortium And Wisconsui Department Of Transportation, dated March 28,2008, 
and any amendments thereto. 

j . "Gross Operating Revenues" means all income produced fivm operations on the rail 
line which shall include freight bill revenues from complete on-line hauls, freight 
bill revenues retained by Operator under a division of revenues with other rail lines, 
shipper contract charges, surcharges, net equipment per diem, demurrage, and 
equipment storage. Specifically excluded is income received from contract car 
repair, buildii^ of or scrappmg of rail equipment, and excursion trams. Gross 
Operating Revenues shall be computed on an accrual basis. 

k. "Improved Property" means Buildings and Trackage located upon the Land ofthe 
Rail Line. 

1. "Land" means the real estate, generally 66 feet hi width, the use of which is 
provided to Operator by Commission, upon which the trackage that is leased to 
Operator under this Agreement is located and which is the subject ofthe Land Use 
Agreement. 

m. "Land Use Agreement" means tiie Land Use Agreement No. 0490-40-50(A-l) by 
and between the East Wisconsin Counties Raihoad Consortium and the Wisconsui 
Department of Transportation, dated March 28,2008, and any amendments thereto. 

n. "Operator" means the Wisconsin & Southem Raihoad Company, and its successors, 
if any. 

o. "PRTC" means Pecatonica Rail Transit Commission. 

p. "Person" means an individual, a partnership, an association, or bodies politic or 
corporate. 

q. "Principal Line Segment" means one ofthe following as defined by their beghining 
and end points: 

(1) North Milwaukee, Milepost 93.4 to Horicon, Milepost 139.1. 
(2) Horicon, Milepost 139.1 to Cambria, Milepost 165.2. 
(3) Beaver Dam, Milepost 154.5 to Fox Lake, Milepost 156.7. 
(4) Horicon, Milepost 139.1 to Ripon, Milepost 168.9, includhig the Peachey 

Bros. Spur at Burnett. 
(5) Ripon, Milepost 168.9 to Oshkosh, Milepost 188.3. 
(6) h-on Ridge, Milepost 132.91 to Mayville, Milepost 141.6. 
(7) Markesan, Milepost 172.6 to Brandon, Milepost 161.1. 
(8) Saukville, Milepost 114.8 to Kiel, Milepost 151.8. 
(9) Kohler, Milepost 4.0 to Plymoutii, Milepost 14.95. 



r. "Rail Line" means the Principal Line Segments in aggregate. 

s, "RHS" means Railroads and Harbors Section of the WisDOT. 

t. "South Central" means South Central Wisconsin Rail Transh Commission. 

u. "STB" means tiie Surface Transportation Board ofthe United States Department of 
Transportation, or its successors, if any. 

V. "Trackage" means the rails, ties, ballast, track material, bridges, switches, culverts, 
signals, and all other non-Land property acquked by WisDOT and provided under 
grant to the Commission subject to certain express condhions and limitations. This 
teim does not include Land. 

w. "UP" means the Union Pacific Raihoad and its successors, if any. 

X. "WisDOT" means the Wisconsin Department of Transportation. 

y. "WRRTC" means tiie Wisconsin River Transh Commission D/B/A the Wisconsin 
River Rail Transit Commission. 

ARTICLE 2.0 - LEASE, LICENSE, TERM AND RESERVATION. 

Section 2.1 - Lease, License and Term. 

(a) Commission hereby leases to Operator the Improved Property and grants to Operator an 
exclusive right and Ucense to use the Land for the purpose of {voviding fi:eight rail service and for 
all other purposes necessary to the foregoing, subject, however, to the uses and reservations 
identified in Section 2.2 hereafter and subject to the uses and reservations set forth in the govemmg 
Land Use and Grant Agreements. Operator agrees to cooperate with Commission to allow 
supplemental freight rail service to be provided by Commission on Principal Line Segments 
identified in subsections l(q) (1) - (7) of this Agreement in situations where Operator cannot justify 
and is unable to provide a desired level of freight rail service, provided that Commission 
indemnifies Operator in all respects under this Agreement and that Commission and WisDOT 
release in wrhing Operator fix}m any obligation or Uability which would be incurred if Operator 
were performing the service provided by Conunission. The writien release shall specify the terms 
and conditions under which the release is issued. This provision does not appty to the Principal 
Line Segments between Saukville, Milepost 114.8 to Kiel, Milepost 151.8 identified in subsection 
l(q)(8) and between Kohler, Milepost 4.0 to Plymouth, Milepost 14.95 identified in subsection 
l(q)(9). 

(b) This Agreement is to be executed upon authorization ofthe Board of Directors ofthe 
Commission, and the Sole Director of WSOR. This Agreement shall be effective upon the 
"Commencement Date", and shall end at 12:01 A.M. December 31,2047; provided, however, that 
either party may termmate this Agreement under Article 7.0. 



(c) Operator shall have the right to renew this Agreement for successive additional ten (10) 
year periods. Each option to renew shall be for a period often (10) years and shall be exercised at 
least one (1) year but no more than two (2) years prior to the expiration ofthe then current term, 
said renewal notice to be exercised in writing to the Commission with a copy of the notice to 
WisDOT. All terms and conditions of this Agreement shall apply to the renewal periods unless 
amended by mutual agreement. 

Section 2.2 - Reservation. 

The Land and Improved Property involved in this Agreement are the Land and Improved 
Property obtained by Commission from WisDOT through the agreements defined m Section l.O(i) 
and (m) herein. Future operations may show WisDOT that portions of the Land or Improved 
Property are not needed for railroad use or are of sufficient width to allow other uses as co-uses. 

Land and Improved Property used predominantly in generating income not included within 
Gross Operating Revenues shall be deemed not used for railroad purposes. Partial use ofthe Une by 
Operator for fiiture Commuter Passenger Service is possible if first authorized under a separate 
operating agreement in the manner set forth in Section 2.2(g). During the term of this Agreement 
some consolidation of yards, interchanges and terminal fiicilities ofthe various raihoads serving the 
particular area may require relocation of Improved Property and other facilities which could afreet 
portions of the Rail Line. WisDOT may, upon request from Commission, Operator or others, 
determine that the use ofthe Rail Line for railroad pvuposes is such that the width of tiie Land at 
particular points also permits recreational or scenic uses. Commission hereby makes this lease 
subject to the following conditions: 

(a) Subject to Section 2.2(b) below, the right is retained for WisDOT to sell or lease Land, 
Improved Property or both that WisDOT determines is not needed for the continuation of freight 
rail service. Such determination shall be made after consultation with Commission and Operator. 
When notified of a pending sale by WisDOT, Commission shall forthwith notify Operator. 

(b) In the event WisDOT determines certam parcels of Land or Improved Property are not 
reasonably required for the preservation of railroad services, WisDOT may, upon its own initiative, 
sell, permit, or lease such Land or Improved Property located outside 33 feet ofthe center line of 
the main track to any party. Before a sale, WisDOT must first offer the Land or Improved Property 
to Commission and to other state and local government units under the provisions of Section 85.09, 
Wis. Stats. Commission shall promptly notify Operator in writing whether it intends to exercise 
any right to purchase Land and Improved Property offered by WisDOT. If Commission does not 
elect to exercise such right. Operator may, within thirty (30) days following receipt ofthe foregoing 
notice, supply Commission with the purchase fimds, and Commission shall purchase the Land and 
Improved Property to the extent that it may be accomplished under Section 85.09, Wis. Stats., and 
convey same to Operator; provided that Commission shall not be requued to purchase such Land 
and Improved Property on behalf of Operator if in its reasonable judgment Commission determines 
that the Land and Improved Property will not be used for a public purpose, in v^ich case the funds 
furnished by Operator to Commission shall be promptly returned. Commission shall not consent to 
WisDOT sale or lease of any Land and Improved Property within 33 feet ofthe center line ofthe 



main track without Operator approval if the parcel to be sold is unoccupied by permanent 
structures, or is to be sold to an owner of property abutting the main track. Operator approval is not 
required for Commission's consent to a WisDOT sale or lease of Land and Improved Property 
withm 33 feet ofthe center line ofthe main track when the Land and Improved Property are subject 
to a lease and are occupied by a permanent structure legally existing on tiie date of the Grant 
Agreement, or if the sale or lease is for utility or ctmimunication use provided that the lessee or 
purchaser agrees hi writhig to indemnify Operator against loss or disraption to Operator's busmess 
caused by such lessee's or purchaser's use ofthe Land or Improved Property so acquhed. 

(c) Commission retains the right to retake or retain possession of any ofthe Rail Lme under 
lease to third parties for itself or for WisDOT, subject to the right of the Operator to provide 
service. In the Land Use Agreement, WisDOT presently retains the right to approve all leasing of 
Improved Property and to conduct all the ieasmg of Land. If there presently are sidetracks on any of 
the Land leased to third parties. Commission shall provide Operator ^ t h the right of continued use 
ofthe sidetrack and Land 16.5 &et from the center lme on each side ofthe side track. 

(d) The right to lease Land, which is not under license and lease to Operator or not presentiy 
leased to third parties, is retained for WisDOT. If requested by Operator, Commission will attempt 
to exercise such rights as h may have to obtain a lease or sale of tbe property to a party or parties 
who will use the property or improve the property for a use that will involve freight rail 
transportation. 

(e) Any buildmg or other structure presentty on tiie Land being used for railroad purposes or 
previously built for railroad purposes, except as may be specifically excluded elsewhere herein or in 
an existing lease ot by law, will be available for use by Operator. If any such buildmg or buildings 
are not needed by Operator for its operation. Commission reserves the right to lease any such 
buildmg or buildings to third parties for periods not to exceed two (2) years. In some instances, this 
might involve Ieasmg a portion of tiie building with Operator usmg the other portion. Commission 
agrees to consult with Operator in making such leases. 

(0 The transfer of use ofthe Land to Operator is subject to existing utility easements, street 
and highway easements, and other existing easements, permits or licenses of grant or use. 
Commission retams the right of WisDOT or Conunission to grant future utility easements and 
public or private highway or road crossing authorizations. Commission retains to itself or WisDOT 
all easement and right-of-way rental, purchase price, or other easement, right-of-way or property 
transfer payments. 

(g) Commission reserves the right to contract for the use ofthe Rail Line or portions thereof 
for Commuter Passenger Service. Such contract may be with Operator or a govemmental unit or 
Commission may provide that service itself; provided, however, that Commission may alternatively 
contract, directly or indirectly, with an entity other than Operator or a govemmental unit if it 
notifies Operator, m writing, of its intention to do so and ofiers Operator an option to provide the 
same service on the rail lme portion proposed to be operated over by such other entity, upon the 
same ternis and conditions, which option may be exercised by Operator withm thkty (30) days 
following receipt of the foregoing notice. Neither Operator nor any other operator may provide 
Commuter Passenger Service over any portion of tiie rail line without first entering into a separate 
agreement authorizhig that service. Before Commuter Passenger Service may beghi. Commission 
must sign the authorizhig agreement, and WisDOT must approve h. Further, it is a condition of 
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tills reservation that Commission may conti'act with a third party respecting the provision of 
Commuter Passenger Service onty if reasonable advance notice is given to Operator and Operator is 
afforded the opportunity of participation in the negotiating and establishing ofthe conditions ofthe 
co-use of these facilities. The granting of such co-use is on the further condhion that any upgrading 
or changing ofthe Rail Line or other facilities to accommodate the co-use shall be first approved by 
WisDOT in accordance with Commission's obligations under the Land Use Agreement and shall 
not hivolve any addhional cost to Operator and that a reasonable division of costs for the servicing, 
maintaming and repairing of the trackage and other facilities for the co-use shall be established. It 
is a further condition that such a jouit use shall not unreasonably restrict the use ofthe particular 
facilhies by Operator. This johit use may involve testing or frial operations as well as permanent 
operations. 

(h) As to the planning operations and the changes which might occur because of planning 
operations. Commission reserves to WisDOT, itself and the governmental entities along the Rail 
Line the right to do such planning and to provide for relocation of fricilities, mcludhig Improved 
Property and the elimuiation of certain trackage, buildings and other facilities, hi order to cany out 
the determinations arrived at firom such planning. It is a condition of this Agreement that 
Commission reserves the right to negotiate the contract as to such matters to itself and WisDOT on 
the condition that Operator be given notice and the opportunity to act as a participant or an observer 
at any such negotiations and that the following factors are controlling insofar as they affect 
Operator: Operator agrees that it will cooperate in implementing any agreements made by 
Commission as to the matters set forth in this subsection providing that the alternate facilities made 
available to Operator are approximately equal to those released by Operator; and, that any major 
costs of the changes are not imposed on Operator. No change shall interfere with Operator's duty 
to provide service unless Operator and Commission agree to such change. 

(i) It is understood that no lease m o n ^ or sale receipts are to accrue to Operator in the event 
of any sales or leases of Land or Improved Property. 

(j) The purpose of this section is to merely require Operator to receive a written permit fiom 
WisDOT before Operator itself provides passenger rail service. This section does not limit 
Operator's ability to provide freight services, If Operator proposes to operate or allow the operation 
of any tram over any portion of the Rail Line which is to cany any person paymg a fee for carriage. 
Operator shall first apply for and receive a written permit from WisDOT for the passenger 
operation on the Rail Lhie. WisDOT in consultation with Commission may grant or deny a permh 
based solely upon any ofthe following: adequacy of liability insurance coverage, terms and amount 
as set forth in Section 6.2 below, trackage condition, proposed speed of operation, preparations for 
crowd control, parking and clean-up, and sufficiency of consumer protection assurances associated 
with each use by Operator of any portion ofthe Rail Line subject to this Agreement to be operated 
over by Operator or by an affiliate, subcontractor or lessee of Operator. The permit may be denied 
if not requested in writing a minimum of ten days prior to the proposed use date, or if a fiilly 
executed copy of an acceptable certificate of bhidng insurance is not submitted for Commission 
and WisDOT review ten days prior to the proposed use date, or if insurance coverage is inadequate 
or flawed in the reasonable judgment ofCommission or WisDOT, or if a prior fee remains unpaid 
hi whole or in part. 



ARTICLE 3.0-RENT. 

(a) Each year Operator shall pay rent to Commission for use ofthe Land and Improved 
Property, and all other rights and privileges under this Agreement, due and payable quarterly. 
The amount of rent which Operator shall pay to Commission each year shall be an amount equal 
to tiie amount calculated by multiplying the Rate Per Mile (herehiafier denoted the "RPM") by 
the number of miles of track operated, excluding yard, passing and side tracks. 

(b) The RPM is hereby established as follows: 

(i) The RPM in effect during the calendar years of 2009 through 2013, both inclusive, 
shall be SI00.00 (One hundred dollars). 

(ii) The RPMs m effect durmg the calendar years after 2013 shall be RPMs which 
shall have been adjusted according to the provisions of this Article 3.0 which are set 
forth below. 

(iii) The RPM shall be adjusted beginning in January of the year 2014 and shall be 
adjusted again every fifth year thereafrer. 

(c) When an adjustment to the RPM is to be made, it shall be made in the month of 
January, the adjustment to the RPM shall be calculated by increasing or decreasing the RPM 
which was in ̂ e c t during the previous calendar year in proportion to the change in the CPI-U 
over the five year period ending on E>ecember 31 of the previous calendar year. 

(d) CPI-U means the US Department of Labor, Bureau of Statistics, Consumer Price 
Index for the United States, All Urban Consumers, Ail Items, unadjusted index. 

(e) Adjustments to the RPM shall be calculated by the following process: 

(i) Subtract the CPI-U for the month of December ofthe year which is six years prior 
to the current year firom the CPI-U for the month of December ofthe hnmediately 
preceding calendar year. The difference between these two CPI-U numbers is the 
Index Point Change over the preceding five year period. 

(ii) Divide the Index Point Change by the CPI-U for the month of December ofthe 
year which is six years prior to the current year, and add one to the quotient, and 
round the sum to the third decimal place, to establish the RPM Adjustment Multiplier. 

(iii) Determine the adjusted RPM by multiplying the RPM in effect during the 
previous calendar year by the RPM Adjustment Multiplier to establish the new RPM. 

(f) In addition to any rental due under Section 3.0(a) of this Agreement, Operator shall 
pay Commission 10% of its gross receipts in excess of $100,000 per year from excursion trains 
permitted by WisDOT and operated on the Land and Improved Property. 



(g) For calendar year 2008, Operator shall pay rent in the amount of $15,250 to 
Commission for use ofthe Land and Improved Property, and all other rights and privileges under 
this Agreement, due and payable in one lump sum on September 30,2008. 

ARTICLE 4.0 - REVENUE DIVISIONS, TRACKAGE RIGHTS, 
INTERCHANGES AND COORDINATION WITH OTHER LINES. 

Section 4.1 - Division of Revenues. 

Operator has represented to Commission that it has made necessaty and satisfectory 
arrangements for divisions of revenues witii all cormecting railroads. Operator obligates itself to 
make arrangements for division of revenues as are needed if there are other interchange points 
needed for proper operation of the Rail Line and to fumish Commission documented evidence of 
such divisions after being obtamed. 

Section 4.2 - Traclcage Rights. 

(a) Operator and Commission have the responsibility for obtaining the necessaty trackage 
rights required to permit the operation over the Rail Line that is requued to perform the necessaty 
freight rail service for shippers along the Rail Line. Operator and Commission shall use their best 
efforts to obtain such rights or to purchase such additional trackage and land or both as are 
necessary to provide access by Operator to the Improved Property. This section shall not be 
constmed to require Commission to expend funds, or acquire property or rights. Operator shall file 
all hackage rights agreements with the STB as may be required by law. 

(b) Operator shall fumish Commission and WisDOT copies of trackage rights or lease 
agreement(s) allowing Operator to operate over: 

(i) CN property from Rugby Jet. to Waukesha. 

(ii) CN property from Saukville to Canco. 

(iii) UP property from Kohler to Sheboygan. 

(iv) Such other railroad property as is or as may become necessaty to operate the Rail 
Line. 

Section 4.3 - Interchange Agreements. 

It is recognized that Operator may enter into uiterchange agreements with the CN, CPR and 
UP in various locations to facilitate the service to the Rail Line. Operator agrees to supply 
Commission and WisDOT with documented evidence of the interchange agreements and any 
amendments thereto after obtaining the same. 



Section 4.4 - Interline Divisions. 

(a) Operator shall adhere to and comply with tiie uiterlhie accounting rules of the 
Association of American Railroads in dividing revenues, under through rates, among participating 
carriers. Operator covenants and agrees to make such divisions at the time and in the manner 
provided herein. 

(b) Operator shall remahi current on its fmancial obligations to connecting railroad 
companies. In the event that any or all connectuig railroad companies place Operator on a "junction 
settlement" basis, or any modification thereto, except by voluntaty written agreement between 
Operator and connectuig raihoad. Commission may, at hs option, declare Operator in defauh of this 
Agreement. 

ARTICLE 5.0 - RAILROAD OPERATIONS. 

Section 5.1 - Authority to Operate. 

(a) Operator has obtained the requisite operating authority from the STB for the railroad 
operations described under this Agreement and shall keep such authority in full force and effect 
throughout the term of this Agreement. Operator shall mtkc all required filings and reports to the 
STB and the Wisconsin Office of tiie Commissioner of Railroads. 

(b) Commission hereby as a part of this Agreement grants Operator the right to operate over 
all Principal Line Segments of the Rail Lme under Commission jurisdiction as a common carrier 
raikoad providing exclusive originating and terminating freight rail service on the Rail Line, 
including line-haul and switching services to shippers on the Principal Line Segments over which it 
is operating as a fi^ight rail carrier. In such opa-ation. Operator shall have the power and authority 
to exclusively control, manage, staff and plan for the provision of fi?eight rail service on the 
Principal Line Segments over which h is operating as a fiieight rail carrier. As a part of its 
operation. Operator shall have power to effect such additions, changes, betterments, and repairs to 
the Improved Property as Operator may, in its judgment, deem necessaty, expedient or proper to 
assist or improve rail service over the Rail Line, subject to the approval ofCommission if approval 
is otherwise required by other provisions in this Agreement, the Land Use Agreement or Grant 
Agreement, other applicable agreements or by law. Commission grants Operator the right to adopt 
and promulgate rules goveming access to, use of, and operation ofthe Land and Improved Property, 
provided any such rules affecting fireight rail service which differ fh>m the General Code of 
Operating Rules adopted by Burluigton Northem Santa Fe Railway, CP Railway, and Union Pacific 
Railroad, effective April 3,2005, or as subsequently revised, shall be lawful under Federal and state 
statutes and regulations goveming such service and shall have been approved by WisDOT within 
180 days ofthe issuance of tiie order adoptuig or promulgating such rules and provided any such 
rules are consistent with this Agreement. 
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Section 5.2 - Agreement of Operator to Operate and Agreements and Covenants as 
to Operator. 

Operator hereby agrees to operate a railroad on the Rail Lme licensed and leased to it as set 
forth above. As part of this Agreement, Operator hereby covenants and agrees to do the following 
things and to perform in the following manner: 

(a) Service. Operator agrees to provide revenue freight rail service to current and future 
shippers and receivers connected to or on the Rail Line. This is freight rail service includhig 
provision of rail cars, switching, line haul and other related services and mcludes bridge ttaffic. 
Operator is required and hereby agrees to provide the current and future shippers and receivers 
coimected to or on the Rail Lme freight rail services upon the same terms and conditions as such 
service is provided to other shippers and receivers served by Operator, or as otherwise agreed 
between Operator and any shipper or receiver. Failure to provide minimum service required or 
agreed to hereunder or required under Section 7.10 shall at Commission's (^tion subject Operator 
to termination for defauh as hereinafrer provided. 

(b> Maintenance. Operator shall perform or cause to be performed all maintenance ofthe 
Rail Line including trackage, crossings at grade, bridges, buildings, drainage ways and stmctures, 
fences, other appurtenances, and any other portion of the Land or Improved Property reasonably 
necessaty for the safe operation of freight rail service or any other service provided by Operator. 
Tracks shall be maintained to FRA Class II standards, or to a standard determined by WisDOT afier 
consultation with Operator, as of an inspection date prior to sixty (60) days following the 
Commencement Date. Upon its completion, a list of line segments that shall be maintamed to FRA 
Class n standards and a list of line segments that shall be maintained to FRA Class I standards shall 
be included as Attachment 3 to this Agreement. Any Principal Lme Segment that has been 
rehabilhated as part of a WisDOT assisted project after the date of this Agreement shall be 
mamtahied to the WisDOT mauitenance specifications specified as part of the contract covering 
WisDOT assistance to that rehabilitation project. In the event of a dispute between Operator and 
WisDOT as to the condition of the trackage following the mspection referred to above. Operator 
and WisDOT shall johitly request FRA to determme the FRA track safety classification. Bridges 
shall be maintained in compliance with Chapter 7, Part 3 ofthe Manual fbr Railway Engineering, as 
amended, pubhshed by AREMA. Operator may be declared in defiault, as hereinafter provided, or 
in the case of buildings, may lose the right of possession and occupancy, if a deviation from the 
applicable maintenance standards or local and state building codes remains uncorrected for more 
than ninety (90) days after notification of the deviation as hereinafter provided or if Operator has 
not dihgently commenced to correct such deviation within the 90 day period. Operator is 
prohibited from using trackage located hi sidefracks, sidings or other locations as maintenance 
material unless prior written permission to do so is requested from and first granted by WisDOT. 
Compensation to WisDOT fix>m Operator for materials used with or without permission may be 
required by Commission and WisDOT. Any costs of trackage histalled on or funds expended for 
maintenance of any portion or component ofthe Rail Lme under the jurisdiction ofCommission by 
grant from WisDOT that is not approved by WisDOT as part of a rehabilitation project shall not be 
eligible for reimbursement by Commission or WisDOT upon sale ofthe Rail Line or transfer of 
operating rights over the trackage to another agency or operator. 
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(c) Safety and Other Inspections. Operator agrees to facilitate the inspection of the Rail 
Line facilities as required by govemmental agencies. Operator agrees to inform WisDOT and 
Commission ofthe time and place of any inspection requested by a federal or insurance inspector. 
Operator shall permit representatives of WisDOT authorized by the Secretaty of WisDOT or Chief 
ofthe Railroads and Harbors Section of WisDOT and representatives ofCommission authorized by 
Commission chairman to accompany the mspector. Operator is requued and hereby agrees to 
provide access to all documents'related to any inspection by any govenunental or insurance agency. 
Operator agrees upon reasonable notice durmg normal busmess hours to permit inspection of the 
Rail Lme, the rolling stock and maintenance equipment, and the operating and mauitenance 
practices ofOperator and Operator's affiliates performhig work on the Rail Line, by Conunission or 
WisDOT or their agents. Operator covenants and agrees to furnish Comnussion and WisDOT with 
copies of all inspection reports fix)m federal agencies or insurance agencies and safety orders from 
federal agencies or insuraiKe agencies and to fumish Commission any like reports and orders from 
WisDOT or the Wisconsin Office ofthe Commissioner of Railroads. 

(d) Equipment. Operator agrees to provide and maintain at its own expense all suitable 
locomotives, cars and other rail equipment as are necessaty in the operation of this freight rail 
service. Operator shall be solely responsible for and agrees to provide all tools and other equipment 
necessaty to property maintain the operating equipment, Improved Property, and Land on the Rail 
Line. 

(e) Operating Personnel. Operator agrees to obtam and mamtain the necessaty personnel for 
operation and management of its operations over the Rail Lme. Said personnel shall be under the 
sole contirol and direction of Operator. It is understood and agreed that no personnel of Operator 
are agents, employees, servants or subcontractors of Commission or WisDOT. All such personnel 
shall be qualified and properly trained for such service, but this shall be the sole responsibility of 
Operator. 

(f) Accounthig Services. Operator agrees to establish and perform all necessaty accounting 
services appropriate to conducting busmess as a railroad and to comply with this Agreement. 
Operator is required and hereby agrees to permit access by WisDOT and Commission and their 
agents to all documents related to the business operation of Operator including, but not limited to, 
agreements for leases, loans, revenue divisions and records of rail traffic, receipts and expenditures. 

(g) Use of Property. Operator shall have use of all the Land and Improved Property under 
the ownership or control ofCommission, including buildmgs, which are reasonably required for the 
operation of the Rail Line. This shall not, however, negate any reservations held or any actions 
taken by Commission or WisDOT under the reservations set forth in Section 2.2 of this Agreement. 
Operator covenants and agrees to provide mauitenance and upkeep for any such buildings. In the 
event it becomes deshable to constmct buildings or other structures on the Land, the same may be 
constructed by Operator at its expense, subject to Commission's and WisDOTs approval. Operator 
has no authralty to enter uito easements, permits, licenses or leases affecting the Land whetiier 
imder the use of Operat(M: or outside the use of Operator. Commission is under contract with 
WisDOT as to leases of Land and Improved Property, and any such lease income shall be income to 
WisDOT or Commission. Commission agrees, however, to cooperate with Operator in providing 
leases to businesses or users who would benefit the rail business through operation of any such 
leases. Operator understands that any agreement for leasing Land is subject to the Grant Agreement 
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or Land Use Agreement as to securing authority and approval from WisDOT and as to the division 
of rents. 

(h) Promotion of Business. Operator covenants and agrees to use its best efibrts to promote 
the use of fi:eight rail services by customers located along the Rail Line and in the immediate 
vicinity and agrees to diligentiy seek new freight rail busmess and customers for such services. 

(i) Use of Land or Trackage as Collateral. Neither the Land for which a lease and license to 
use is granted nor the Improved Property leased under this Agreement shall be used by Operator in 
any form or amount as equity, security, or collateral for any borrowing or other means of raising 
capital by Operator or as collateral for any other purpose. 

C}) Public Order. Operator hereby assumes full responsibility for preserving public order 
upon the subject property and for resolvmg matters conceming trespass upon or fiom tiie Land and 
Improved Property adjacent to private lands. Operator may adopt and enforce any necessaty rules 
hi accordance with Section 5.1(b) m order to protect the Rail Line. Operator shall have the right to 
post signs and erect barricades necessaty to delineate the Rail Line as raihoad property and to 
prevent entrance upon the subject Rail Lme by unauthorized vehicles or individuals. 

(k) FenciuR. Operator assumes such responsibility as may exist to third parties for 
providing fencing required under Chapter 90, Wis. Stats., local ordinance or contract. 

(I) Vegetation Control. Operator assumes such responsibility as may exist for the 
eradication, control and removal of vegetation as required by applicable state law or local 
ordinance. 

(m) CrossuMt over Waters and Drainage Systems. Operator assumes full responsibihty fbr 
the ordinaty repair and maintenance of all culverts, trestles and bridge structures on the Rail Line. 

(n) Highways and Streets. Operator assumes frill responsibility on the Rail Line for the 
mamtenance of trackage, warning devices, and raiboad highway crossings whenever crossing 
maintenance is required by law from Operator. 

(o) Private Crossings. Operator may, according to applicable statutoty provisions, abrogate 
any private crossing established by agreement, which interferes substantially witii Operator's 
performance of freight rail services. Operator shall obtam authorization fcom WisDOT and, if 
necessaty, the Office ofthe Commissioner of Railroads, prior to permitting any additional private 
crossmgs. 

fp) Maintenance Plan. 

(i) Operator agrees to prepare an annual maintenance plan for the Rail Line. This plan 
shall be combined with like plans for any and all other Rail Lines provided to Operator 
by any other rail transh conunission existing in Wisconsin. The plan shall be prepared 
in consultation whh WisDOT and shall be fully completed and delivered by Operator to 
WisDOT for WisDOT review and reasonable approval not later than Febraaty 1 of each 
year. The plan required to be submitted shall include the quantities of materials to be 
installed during the year hi which the plan is submitted, the numbers and types of 
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personnel to be employed for the proposed mauitenance, the numbers and types of 
machines to be utiUzed for performing the proposed maintenance, the location of the 
proposed maintenance and the schedule for performing the proposed mauitenance. 
Estimated prices for materials, labor and machines shall be included as well as the 
projected rates of production. 

(ii) A mauitenance plan shall not be eligible for WisDOT approval unless the sum of 
expenses and the capitalized maintenance expenditures called fr>r in the plan during 
each calendar year are a minhnum of 10 percent of Gross Operating Revenues. 
Notwithstanding the above, m the event maintenance is required to meet the track 
classification levels required under Section 5.2(b), sufficient funds to achieve the 
classification level required shall be expended. The Plan or modification shall be 
revised and resubmitted within 30 days following a WisDOT request so as to overcome 
the deficiencies, if any, identified by WisDOT. 

Ciii) Operator shall respond to inquiries from WisDOT conceming Operator's 
implementation of the approved Maintenance Plan. Operator shall provide WisDOT 
with a revised Maintenance Plan within 10 days followhig WisDOT's request for 
revisions following a review in accordance with Section S.2(b). 

(q) Liens Against Rail Line. Operator shall not directly or indirectly create, incur, assume, 
or suffer to exist any mortgage, pledge, lien, charge, encumbrance, or other security uiterest or 
claim on or with respect to the Land or Improved Property or arty uiterest therein. Operator will 
promptly, at its expense, take such action as may be necessaty to duly dischai^e any such mortgt^e, 
pledge, lien, charge, encumbrance, security interest, or clahn if the same shall arise at any tune. 

(r) Rail Banked Luies. The obligation of Operator under this and other sections of tiiis 
Agreement shall not apply to Principal Lme Segments classified as rail banked lines. 

ARTICLE 6.0 - LIABILITY AND INSURANCE. 

Section 6.1 - Hold Harmless. 

Except to the extent that the same arises from or is related to co-uses permitted by 
Commission or WisDOT pursuant to Section 2.2(g) above. Operator shall save and hold 
Commission, Commission's member counties and WisDOT harmless from and agamst all liability, 
damage, loss, claims, demands and actions of any nature whatsoever which arise out of or are 
connected with, or are claimed to arise out of or be connected with, any act, omission or operation 
ofOperator, or its agents, servants, subcontractors, officers or employees, or which arise out of or 
are connected with, or are claimed to arise out of or be connected with any accident or occurrence 
which happens or is alleged to have happened, in or about the place where such operation, act or 
omission is being performed or in the vicinity thereof (1) while Operator is performing its work, or 
(2) during the period this Agreement between Commission and Operator is in effect, or (3) while 
any ofthe Operator's property, equipment, or persormel, are in or about such place or the vicinity 
thereof by reason of or as a resuh ofthe performance of Operator's operations: uicluding, without 
limiting the generality ofthe foregomg, all liabilhies, damages, losses, claims, demands and actions 
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on account of personal hijmy, death or property loss to WisDOT, its officers, employees, agents, 
subcontractors or fiequenters, or to Commission, its ofGcers, employees, agents, subcontractors or 
frequenters, or to any other person whether based upon, or claimed to be based upon, contract, tort, 
or having its basis in worker's compensation (except worker's compensation claims by employees or 
agents of Commission or WisDOT) under Federal or state statutes or havmg any other code or 
statutoty basis, or based upon adminisfrative laws or other provisions. Without timhhig the 
generality of the foregoing, the liability, damage, loss, claims, demands and actions indemnified 
against shall include all liability, damage, loss, clahns, demands and actions for trademarlc, 
copyright or patent infringement, for unfair competition or infringement of any so-called 
"intangible" property right, for defamation, false arrest, malicious prosecution or any other 
infringement of persoruil or property rights of any kind whatsoever. Operator shall at its own 
expense mvestigate all such claims and demands, attend to theur settiement or other disposition, 
defend all actions based thereon and pay all charges of attomeys and all other costs and expenses of 
any kind arising firom any such liability, damage, loss, clahn, demand or action. 

Section 6.2 - Insurance. 

(a) Required Coverage. During the term of this Agreement, Operator shall maintain, at its 
own cost and expense, a Comprehensive Raihoad Liability Policy with limits of not less than 
$20,000,000 per occurrence, or other form approved by WisDOT. WisDOT and Commission, and 
Commission's member counties, and their officers, employees, and agents shall be named as 
addhional insureds under such policies. Operator agrees to maintain and keep in force worker's 
compensation and employer's liability msurance as applicable under die Federal Employer's 
Liability Act to the extent, if any, that it is not covered under the Comprehensive Raiboad Liability 
Policy. Further, Operator shall cany Wisconsin Worker's Compensation Insurance to the extent that 
h is necessaty over and above federal employer's Uability coverage and for the covering of any 
employees, if any, who are not covered under the Federal Employer's Liability Act. Operator 
fiurther agrees to cany fure and extended coverage for any buildings and structures subject to 
damage in an amount not less than $5,000,000. All such uisuratice shall cover Commission, 
Commission's member counties and WisDOT to the extent of theb ownership hi any of said 
properties and to include under such coverage buildings, and trackage owned by Commission and 
leased to Operator hereunder, even though some of said buildings or structures might not be 
included in the property used by the Operator, except that coverage need not be maintained on 
improvements sold, leased, licensed or otherwise disposed of by WisDOT or Conunission to any 
third party. Items of coverage for Commission may be waived by letter from Conunission to the 
Operator. 

(b) Validation of Coverage and Notice of Cancellation. Upon mitial purchase and each 
renewal of insurance coverage, the insurance carrier shall be subject to approval of WisDOT, such 
approval shall not be unreasonably withheld, and Operator shall provide to both WisDOT and 
Commission written documentation from the insurance carrier or its authorized representative of 
the terms and effective date of coverage and within 60 days thereafter a copy ofthe Comprehensive 
Raihoad Liability Policy and the other policies of msurance aforesaid. In the event of suspended 
coverage or msurance cancellation by any insurance carrier, both the insurance carrier and the 
Operator shall provide WisDOT and Commission with notification of such suspension or 
cancellation no less than 10 days prior to such suspension or cancellation. 
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(c) Self-Insured Retention. It is understood and agreed that both the Comprehensive 
Railroad Liability Policy and tiie RoUmg Stock Policy to be obtamed and kept in force by Operator 
may contain a self-insured retention. A Comprehensive Raiboad Liability Policy provides coverage 
for liabilities resulting from railroad operations such as grade crossing incidents, injuries to third 
parties \ ^ l e on railroad property and injuries to railroad employees under FELA. A Rolling Stock 
Policy provides coverage for damage to rail equipment, track structure, customer product loss and 
third party property resulting fiom a derailment or collision between rail equipment. Tbe Operator 
shall maintain a self-insured retention of not more than $250,000 per occurrence for railroad 
liability, employee injuries under FELA, and rolling stock equipment. If for whatever reason, the 
Operator determines that maintauiing such a level of self-msured retention is either unpractical, 
unavaiUible or uneconomical, then Operator agrees to confer witii Commission and WisDOT on the 
amount of self-msured retention at least 60 days prior to policy renewal or at such other time as 
review may be required by the insurer. It is a condition of this Agreement that Operator shall 
annually provide WisDOT with an mdependently audited financial statement showing the financial 
capability of the Operator to be sufficient to satisfy tiie self-insured retention, It is a condition of 
this Agreement that, upon the request of Commission, which request shall be set forth in a 
resolution adopted by the Board of Directors of the Commission, at a meeting of the Board of 
Directors of the Commission, by an affirmative vote of not less than two-thirds of the fixed 
membership of the Board of Dhectors ofthe Commission (notwithstanduig v^ether all members 
are present at a meeting to vote on such resolution). Operator shall provide Commission with an 
independently audited financial statonent showing the financial capability of the Opeirator to be 
sufficient to satisfy tiie self-insured retention. 

(d) Reporting of Incidents and Clahns. During the term of this Agreement and any 
extension thereof, any damage or mjuty to person or property occurring on the Rail Line or firom the 
operation of the equiiHnent of Operator or by the employees of Operator (herein referred to as an 
"incident") shall be immediately reported to Conunission and WisDOT. Operator shall, within 5 
days, provide a written report, which shall also include a brief resume of the fects ofthe incident 
and an estimate by the Operator as to the ai^roximate potential claim, which might arise 
thereunder. If a notice of injuty or claim of damage is made to Operator, then Operator shall 
forthwith fumish Conunission and WisDOT with copies thereof Thereafter, Operator shall 
provide Commission and WisDOT copies of any further mstruments, reports, or records involving 
such matter and shall periodically, but not less frequentiy than semi-annually, report to Conunission 
and WisDOT as to further happenings regarding the mcident including the final disposhion ofthe 
matter. 

(e) Self-Insured Retention Set Aside. Operator shall, within 30 days after receiving a claim 
or notice of claim alleging an incident or after behig notified of a claim or notice of claim being 
received by Commission, a member county of Commission, or a WisDOT employee a l l e ^ g an 
incident, set aside a separate, segregated reserve for each claim, uicluding claim defense. The 
reserve fund set aside for each claim and ft>r its defense shall be determmed by Commission's 
counsel, Operator's counsel and WisDOTs coimsel. If the counsels are unable to agree, they shall 
select a fourth party to make the determination. Pendhig that determhiation, at least the lesser 
amount shall be set aside. For the purposes of moiutoring Operator's perfoimance under this 
Agreement relating to claims, Operator agrees to jvovide any Commission or WisDOT 
representative full and complete access to all documents and records related to Operator's 
operations or financial positioru In tiie event that the ratio of Operator's current assets to current 
liabilities, including clahn reserves, as determined firom General Ledger Trial Balance sheets filed 
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witii Commission and WisDOT within 45 days after the end of each quarter, is less than 1.1 to 1, as 
determmed by WisDOT, Commission shall have the right to terminate tiiis Agreement by fifteen 
(15) days written notice to Operator. If, upon receipt of such notice of termhiation. Operator shall 
desire to contmue this Agreement in effect. Commission or Operator shall have the right to do so by 
(i) purchasing, at its own cost and expense, such insurance as WisDOT and Commission shall deem 
necessaty in theb reasonable judgment or by (ii) caushig the equity owners of Operator to 
contribute such additional amounts to the capital ofOperator as are requbed to increase such ratio 
to 1.1 to 1. 

(f) Review and Modification of Liability Insurance. The coverage limits of Operator's 
Comprehensive Raihoad Liability Insurance for fireight and excursion operations shall be subject to 
review by Comnussion and WisDOT no more than once evety twelve months. Modifications to 
self-insured retention amounts shall be governed by Section 6.2(c) herein. Modifications increasing 
coverage limits shall be effective upon notice by Commission or WisDOT to Operator. Any 
modifications decreasing coverage Hmits may not hi any event reduce the requisite msurance 
coverage below that required under Secticm 6.2(a) herein and shall be effective only upon WisDOT 
approval and upon amendment to this Agreement Review of liability insurance shall be conducted 
by Commission, Operator, and WisDOT no less than 30 days prior to the expiration date ofthe 
policy then in force, except that a special review may be conducted in.the event Operator 
experiences a cancellation of or a modification or a refusal to renew its liability msurance. Such 
special review shall be governed solely by Section 6.2(f)(iv), (v), and (vi) herein. The following 
conditions shall apply to the review and modification of Comprehensive Railroad Liability 
Insurance: 

(i) Commission or WisDOT may require Operator to expend up to a fixed percentage 
of Operator's Gross Revenue, as determined under Sections 6.2(f)(ii) and 6.2(Q(iii) 
herein, to purchase comprehensive railroad liability msurance covering the liability 
as is requbed and naming the additional insureds as is required under Section 6.2(a) 
herein. Operator's decision to obtain insurance beyond that which is required under 
Section 6.2(a) herein for any aspect of coverage shall not resuh hi Operator 
purchasing any less insurance coverage for any other aspect of coverage required 
under Section 6.2(a) herein. 

(ii) A base percentage of Gross Operating Revenue expended for the purchase of 
comprehensive raiboad hability insurance is established fw the duration of this 
Agreement at 4% of Operator's Gross Operating Revenue for the Operator's most 
recent fiscal year, as detemuned by independent audh. Commission or WisDOT 
may reqube Operator to expend up to an amount equal to 150% of the base 
percentage, which amount is 6% of Gross Operating Revenues, for comprehensive 
raihoad liability insurance. The amount of liability insurance coverage purchased 
by this sum shall be maintained in force by Operator until next modified under the 
terms of this section. 

At no time, however, may this base percentage or the review and modification 
procedure established under this Section 6.2(f) herein be used to reduce the requisite 
insurance amounts and coverages below that requbed under Section 6.2(a) herein. 
Those msurance requirements stated in Section 6.2(a) hereui are minhnal 
requirements and shall be met regardless ofthe base percentage of Gross Operating 
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Revenue calculation or ofthe review and modification procedures described in this 
section. 

(iii) The amount of the increase, if any, in the Operator's expenditure for liability 
insurance required by Commission or WisDOT may be used to adjust coverage 
limits or self-insuied retention Ihnits or both and shall only be required upon the 
approval of the increase by two of the following three entities: Commission, 
Operator, and WisDOT. In the event one of these three entities takes a position on 
the approval ofthe required increase contraty to the other two, the entity holding the 
mmority position may reqube the required increase to be subject to arbitration 
through the use of tiie American Arbitration Association and its procedures. The 
arbitrator shall determine what liability insurance coverage is sufficient for (1) the 
reasonable and full compensation of the public and persons who may be injiued or 
damaged, (2) the protection of the interests of the Commission, WisDOT, and 
Operator, and their officers, employees, and agents, including their interests as 
indemnities and for contribution, bi the event of property damage, personal injuty, 
or other loss that may occur, and (3) the availability of that coverage to the Operator 
in the insurance market place pursuant to the limitations established under Section 
6.2(f)(ii). The arbitrator shall then determine the amount of expenditure increase 
that is reasonably necessaty to acquire the liability insurance coverage the arbitrator 
has so determined to be sufficient In determbiing the amount of expenditure 
increase, the arbitrator is limited to the expenditure level increase required by the 
majority ofthe three entities, or the one proposed by the minority entity, neither of 
which shall exceed the uicrease allowed under Section 6.2(f)(ii). The arbitrator's 
determination shall be final and binding on Corrunission, WisDOT, and Operator as 
to the amount of the expenditure increase required. The arbitrator shall render a 
decision within 30 days of bemg assigned the arbitration case. An arbitrator, if used, 
shall be assigned the case no less than 50 days prior to the expiration of the 
insurance coverage then in effect The cost of arbibration shall be paid equally by 
Commission, Operator, and WisDOT. 

(iv) Operator shall at a minhnum expend such amounts as may be required to maintain 
Uability insurance coverage Umits no less than that in force at the time of review. 

(v) Commission, WisDOT, and Operator shall establish the coverage level to be 
obtained by Operator and shall amend this and companion agreements in accordance 
thereto in the event insurance coverage limits in effect at the time of the review 
cannot be mamtained due to the refusal by insurance carriers to issue a poHcy of 
insurance at that coverage Ibnit to Operator. 

(vi) In the event the three entities are unable to reach a common position on the amount 
of insurance coverage to be obtained, under Section 6.2(f)(v) herein, any one of 
tiiem may require arbitration in accordance with Section 6.2(fXiii) herein to 
determine the required amount of msurance coverage, 

(vii) Notwithstandir^ any other provision regarding insurance contained hereui. Operator 
shall at a muiimum obtain and miuntain liability msurance coverage and limits no 
less than that required now or in the future by the laws ofthe State of Wisconsin and 
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no less than that required now or in the future by the laws or regulations of the 
federal government or its agencies, naming WisDOT and Conunission and theb 
officers, employees, and agents as additional insureds. 

Modification to the comprehensive railroad liability insurance limits for excursion 
operations shall be established by Commission, Operator and WisDOT under the 
process set forth in Section 6.2(f)(iii) herein, but hi no event shall the coverage linut 
be less than $20,000,000 per occurrence, or other form approved by WisDOT, or the 
coverage limit then in effect for freight operations, whichever is greater. 

ARTICLE 7.0 - TERMINATION OR SUSPENSION. 

Section 7.1 - Declaration of Default. 

(a) Default A condition of default exists (1) when either party to this Agreement fails to 
abide by or perform in a material respect any one or more of its terms and conditions, (2) when 
Operator's insurance coverage lapses, is suspended, is canceled, or fails to satisfy all the terms and 
conditions of Section 6.2 of this Agreement or any amendment thereto, (3) when Operator files for 
protection under any bankruptcy statute, or (4) m the option of Operator, when the Land Use 
Agreement or the C r̂ant Agreement between Conunission and WisDOT expires, or is terminated, 
amended, or revoked whhout Operator approval. 

(b) Notice of Defauh. A declaration of defauh shall be made in writing and delivered to the 
alleged defeultmg party by certified mail sent to the address shown in Section 13.2 below. The 
letter shall identify the action or inaction constituthig the default and reference the portion of the 
Agreement under which the defauh occurs. The date of default shall be the date of delivety of 
notice of defeuh or the date requbed insurance coverage ceased or the date of filhig for bankruptcy 
protection, whichever occurs first 

Section 7.2 - Termination for Default. 

In the event of any defauh described in Section 7.1 above, the non-defaulting party shall 
have the right to and at its option may, after first giving the requbed notice to the party in default 
and notwithstanding any waiver by the party giving notice of any prior breach thereof or concurrent 
breach, terminate this Agreement, unless the breach is cured within the period set forth hi Section 
7.3 below, and the exercise of such right shall not impair any other rights ofthe party givmg notice 
under this Agreement or any rights of action against the defiiulting party for the recovety of 
damages whether arising under this Agreement or otherwise. 

Section 7.3 - Ability to Cure Default. 

(a) Removal ofOperator Default, Operator shall have ten (10) calendar days from written 
notification by Commission of defauh by Operator or from the date requbed insurance coverage 
ceased or from the date Operator filed for bankruptcy, whichever occurs first to remove the cause 
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of the default Such correction shall be completed and available for Conunission review within the 
ten (10) day period. Upon written petition by Operator, Commission may extend the period for 
removal of a defauh condhion. Such extension shall only be given in writing and may not be 
unreasonably withheld. If the remedial action is satisfactoty. Commission shall provide appropriate 
written notice to Operate. 

(b) Removal bv Operator of Commission Defauh. If for any reason Commission is in 
default of an agreement with WisDOT, Commission shaU so notify Operator, and Operator shall 
have such time as WisDOT allows hi writhig from the date of notification of Conunission to 
remove the defauh on behalf of Commission and shall have the right to quiet enjoyment ofthe Land 
and Improved Property within the allowed time period until the condition of default is resolved. 

Section 7.4 - Contractual Obligations Upon Termination. 

Except as otherwise agreed to by the parties hi writing, the obligations of Operator to 
Commission to provide freight rail service and to maintain the Land and Improved Property under 
this Agreement shaU cease on the effective date ofthe termination hereof except as provided for in 
the following Section 7.9, but aU other obUgations ofthe parties shall remain in full force and effect 
untU all operations of Operator hereunder have ceased. Both parties agree to make reasonable 
efforts to satisfy their survivmg obUgations promptly after termination. Upon termhiation, 
however. Operator's rights as a lessee ofthe Improved Prc^rty and its lease and license to use the 
Land and Improved Property shall cease immediately subject to Section 7.8. 

Section 7.5 - Termination Approvals. 

Both parties recognize that the termination of Operator's lease and license may require 
regulatoty agency approval before termination can be effective. Operator and Commission both 
agree to cooperate in necessaty efforts associated with obtaining such approvals and, if action is 
requbed by WisDOT, to cooperate with WisDOT in all necessaty efforts associated with obtainmg 
such approvals. 

Section 7.6 • Bankruptcy ofOperator. 

If any proceeding shall be commenced by or against Operator for any relief which includes, 
or might resuh in, any modification ofthe obUgations of Conunission or its Operator hereunder or 
under any bankruptcy or bisolvency laws, or laws relatmg to the relief of debtors, readjustments of 
hidebtedness, reorganizations, arrangements, compositions or extensions (other than a law which 
does not permit any readjustment of such obUgations), and, unless such proceedings shall have been 
dismissed, nuUified, or otherwise rendered ineffective (but then only so long as such stay shall 
continue in force or such ineffectiveness shall continue), it may be declared cause for defauh and 
said contract may be terminated upon 10 days notice by Commission to Operator, If all the 
obligations ofOperator hereunder shall not have been and shall not contmue to be duly assumed in 
writing pursuant to a court order or decree, by a trustee or trustees or receiver or receivers appointed 
(whether or not subject to ratification) for Operator, or for its property in connection with any such 
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proceedings in such manner that such obligations shall have the same status as expenses of 
administration and obligations incurred by such trustee or trustees or receiver or receivers, within 
ten (10) days after proceedings shall have been commenced, h may be declared cause for default. 
Arrangements may be made in such event by Commission with the trustee or bankruptcy court for 
continuation under such terms as agreed to by Commission. 

Section 7.7 - Return of Property Upon Banliruptcy Default. 

If tills Agreement shall termmate pursuant to Section 7.6, Operator shall forthwith deliver 
possession of the Land and Improved Property to Commission. Land and Improved Property so 
delivered shall be in the same or better operating order, repair, and condhion as when origuially 
delivered to Operator, reasonable wear and tear hi service excepted, shaU meet the standards of aU 
applicable laws and shall have removed therefrom at Operator's expense any addition, modification, 
or improvement owned by Operator and for which Commission or WisDOT has not made a 
specific request for it to remahi with the property. 

Section 7.8 - Vacating the Rail Property. 

Upon determination by Commission that the remedial action has not removed the defauh 
condition, it may provide written notice to Operator to vacate the Rail Line, and Operator shaU 
vacate the Rail Line within 10 days of delivety of such notice. Commission shall arrange with 
Operator fbr an inventoty of the Rail Line to be conducted within this 10 day period. If Operator 
does not remove any of its equipment within the 10 day period, Comnussion shall have the option 
to remove it at Operator's expense. 

Section 7.9 - Obligations ofOperator in the Event of Termination. 

Operator hereby agrees m the event of termii^tion that U will mitigate the expenses of 
temunation to the greatest extent possible. If there is any unused material in the hands ofOperator 
at the tune of termination belonging to Commission or in which Commission has an interest arising 
out of a rehabilitation program where frmds ofCommission or WisDOT have been expended to pay 
for materials or materials otherwise have been paid for by Commission or partially paid for by 
Commission firom its funds or firom funds secured from WisDOT, Operator shall set such material 
aside on property belongmg to Commission. In addition to all other obligations in the event of 
termhiation. Operator is obligated to remove aU cars from the Rail Line ofCommission within 10 
days following its receipt of a notice to vacate and to deliver all cars to or from shippers on the Rail 
Line, which are In transit to, or firom any source. 

Section 7.10 - Service Failure. 

Failure to provide freight rail service to any station on a Principal Line Segment ofthe Rail 
Line is defined as: 
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(a) The unavailability of freight raU service for 30 consecutive days to any station on such 
Principal Line Segment, or 

(b) The availability of an average of less than one train per week for a consecutive 12 week 
period to any station on such Principal Line Segment, or 

(c) The failure to move any revenue freight car loads for 12 consecutive months over such 
Pruicipal Line Segment 

In the event Operator fails to provide freight rail service, as defined above, (except to the 
extent contemplated by Section 5.2(a)), on any Principal Lme Segment(s), Operator agrees to retum 
possession of such Principal Line Segment or portion of a Principal Line Segment to Commission 
upon 10 days written notice of demand by Commission. Notwithstanduig the foregomg, in the 
event that Operator, Conunission, and W i ^ O T agree in writing that a Principal Line Segment or 
Principal Line Segments need not be operated over, or if service is temporarily suspended on a 
Principal Line Segment or Principal Line Segments pursuant to Sections 7.11 or 7.12 below, lack of 
service on such Principal Line Segment(s) shall not constitute a failure by Operator to provide 
fireight raU service as defined in this section. 

Section 7.11 - Immediate Suspension of Rail Operations. 

Upon emergency notice firom Commission, RHS, or Division of State Patrol (by telephone 
and later confirmed in writing). Operator shall immediately suspend the movement of trains or 
motive power when, hi the reasonable judginent ofCommission or WisDOT, after consulting with 
Operator if possible, operation of trams or motive power would be unsafe or if the liability 
insurance coverage of Operator lapses, is suspended, or is canceled for any reason, or is less 
comprehensive than is required under Section 6.2 of this Agreement Operation of trains and 
motive power by Operator shall remahi suspended until the president or general manager of 
Operator is contacted by Conunission and WisDOT and until the safety hazard is uneiiorated and 
the required msurance coverage is reinstated. Suspension of operations for safety reasons shall be 
ordered when operations are not or would not be hi compliance with FRA safety regulations. At 
the option of C^erator, safety officials of FRA may be called upon to determine the existence or 
non-existence of any safety hazard cited by WisDOT or Commission as a sufficient reason for 
suspending operations. When the FRA is called upon* operations shall be suspended until such 
determination is made by FRA. 

Section 7.12 - Force Majeure. 

The parties hereto will be excused fiom performance of any of theb respective obligations 
hereunder, for the duration of arty biterruption occasioned by any event beyond tiieir respective 
control (not due to tiieir own fauh or actions), v\4iich shall include, without limitation, except the 
unavailabiUty of msurance coverage m full accordance with Section 6.2 of this Agreement or any 
amendment thereto: acts of God; strikes or other labor troubles; other causes beyond the reasonable 
control of die parties; interruption of service caused by explosion, fires, vandalism, or malicious 
mischief; or unavoidable interruption or cessation of service fbr a period of less than 120 days 
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caused by a cormecting raiboad. Operator shall not be requbed to operate with liability msurance 
coverage levels less than those set forth in Section 6.2, but may be declared hi default for non­
compliance with Section 6.2. 

ARTICLE 8.0- DISPOSITION OF PROPERTY AND PROCEEDS. 

Section 8.1 - Option to Purchase. 

(a) Operator shall have the right to exercise an option to purchase the Land and Improved 
Property at any time after the start-up of operations under the provisions of s.85.09(4). Wis. 
Stats. This right shall exist throughout the term of this Agreement and any renewals thereto, so 
long as Operator is not in defauh at the time of exercise of said option, or at the time of closing 
ofthe hitended purchase. 

(b) If the option is exercised, it shall be for the entire Rail Line (unless the parties hereto 
agree otherwise) and the purchase price for the Rail Line shall be at fair market value, which 
shaU be determined by appraisal. 

(c) The terms of payment shall be as follows: 

(i) At the time of exercise ofthe option. Operator shall forward to WisDOT a cashier's 
check in the amount of $10,000, which shaU be considered a good faith deposh and 
shall be placed hi an interest bearing escrow account hi favor ofthe buyer. In the event 
the Operator defaults in its purchase, the said $10,000 amount shall be retained as 
liquidated damages by WisDOT since it would be extremely difficuh, if not impossible, 
to ascertain the actual damages. 

(ii) At closing, WisDOT shall be paid in cash or in such other maimer as WisDOT shall 
agree, an amount equal to the remainder of the purchase price less any credit allowed 
under Section 8.3. 

(d) Closing shaU be held within 120 days after exercise of option at Madison, Wisconsin 
or at such other mutually agreed time or place. 

(e) All appropriate STB or other governmental approvals must be obtained as a condhion 
precedent to closing. 

(f) If the parties carmot agree on one appraiser, then each party shall elect one appraiser 
and the two selected appraisers shall select a third appraiser within 15 days of theb selections. 
The three appraisers shall then, by majority vote, determine the fair market value ofthe 
properties being purchased according to proper appraisal methods then current and approved. If 
option to purchase is not exercised, the cost of such appraisals shall accrue to the Operator. If 
option to purchase is exercised, the cost ofthe third appraisal is shared equally with each party 
also paying its respective appraiser. 
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(g) It is understood that thle to the Land and Improved Property on certain Principal Line 
Segments shall be held by WisDOT, and WisDOT shall reUnquish said thle upon settlement 
herein. It is further underatood that title to the track and other improved faciUties on certain 
Principal Lme Segments are with the Commission, and therefore, the Commission shall have the 
authority to relinquish its property rights upon settlement herein subject to Commission's 
compliance with its obligation to compensate WisDOT upon sale ofthe property. 

Section 8.2 - Right of First Refusal, 

(a) Should WisDOT or Commission as the case may be, propose to sell or otherwise 
transfer all or any part ofthe Rail Line to any other person or entity. Operator shall to the extent 
permitted by law have a right of first refusal for a period of sixty (60) days after written 
notification of such proposed sale, to substitute itself in place of such proposed bona fide 
purchaser, subject to all ofthe terms and conditions of such sale. An exact copy ofthe agreement 
under which the bona fide purchaser is intending to purchase, shall be submitted to Operator with 
the written notification of such proposed sale so that Operator may have an opportunity to review 
the terms and conditions therein. 

(b) Written notice of election to exercise this right of first refusal shaU be delivered to the 
Commission or WisDOT as the case may be, within such 60 day period. Should Operator intend 
to purchase, it shall purchase under the same terms and conditions as set forth in the agreement 
executed by the bona fide purchaser, which the WisDOT intends to accept. The bona fide 
purchaser shall, prior to its executing any agreement, be advised that there exists a prior right of 
first refusal in the Operator. Should the Operator, in writing fail to respond within such 60 day 
period with notification of Operator's intent to purchase, under the same terms and conditions, 
such failure to respond shall be considered as the Operator's desire not to purchase. Thereafter, 
should the sale be consummated with a third party, other than the Operator, the Operator in that 
event shall nevertheless have the right to receive from the proceeds of such sale, tiie 
proportionate amount of proceeds by which the Operator's contribution of money bears to the 
entire contribution made by Commission, WisDOT and Operator. 

Section 8.3 - Apportionment of Proceeds. 

(a) Conceptual Basis. WisDOT, Commission and Operator have invested in the 
acquisition ofthe Improved Property. Furthermore, Operator accepts the obligation to physically 
maintain the Land and Improved Property so as to maintain hs value. Over time, three results are 
possible: (1) Operator invests in maintenance sufficiently to retain the value ofthe Land and 
Improved Property, or (2) Operator, in violation ofthe terms of this Agreement, under-invests in 
maintenance thereby reducing the value ofthe Land and Improved Property, or (3) Operator, on 
their own initiative, over-invests in maintenance, thereby either maintaining, reducing or 
enhancing the value of the Land and Improved Property. In the event of liquidation ofthe Land 
and Improved Property, WbDOT, Commission and Operator have a claim on the net proceeds of 
the liquidation in the same proportion as the origitial acquisition and subsequent, if any, 
rehabiUtation ofthe Improved Property 
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(b) Computation. The Investment Basis of WisDOT, Commission and Operator shaU be 
defined as the total financial contributions of each to the cost of acquisition, and rehabilitation of 
the Improved Property, and the cost of construction of new Improved Property for which grant 
funds are expended. For the purposes of computing the Investment Basis ofthe Improved 
Property, the initial invesbnent of each party is as follows: (1) WisDOT - $2,746,402; (2) 
Commission - $0.00; and, (3) Operator - $440,018. Subsequent to the initial investment. 
Operator has increased its investment in the Improved Property to $686,601. In addition to these 
amounts, as of March 1,1990, WisDOT has confributed $4,937,185 fbr rehabilitation ofthe 
Improved Property and consbnction of new Improved Property, and Operator has contributed 
$1,240,228 for rehabilitation ofthe Improved Property and the construction of new Improved 
Property. Expenditures on the Badger loop track are subject to a separate agreement and are not 
part of these totals. In addition, shice March 1,1990, WisDOT has conti'ibuted $11,337,051, tiie 
Commission has contributed $ 747,700 and the Operator has contiributed $2,086,563 for 
rehabilitation ofthe Improved Property and construction of new Improved Property. Therefore, 
as of April 1,2007, the Investment Basis for Improved Property fbr each party is as follows: (1) 
WisDOT is $19,020,638; (2) tiie Commission is $747,700; and, (3) tfie Operator is $4,013,392. 
Upon termination ofthe Grant Agreement, the basis of WisDOT, Commission and Operator shall 
be calculated as follows: 

(i) No more than 60 days following the closing of a sale of any Improved Property by 
Commission or the failure by Commission or Operator to remove a condition of default, 
the gross salvage value ofthe Improved Property on tiie Rail Line or any portion thereof 
subject to the default shall be determined in accordance with Section 8.1(f) of this 
Agreement. 

(ii) The estimated costs of liquidation, which include both direct salvage operation costs 
and WisDOT administi'ative costs, shall be deducted fi'om the appraised value. 

(iii) WisDOT's, Commission's and Operator's percentage share ofthe Improved Property 
shall be determined by dividing each party's respective Investment Basis bi the Improved 
Property by the total Investment Basis. 

(iv) Each party's share of any proceeds firom the sale of any Improved Property shall be 
determined by multiplying that party's percentage share ofthe Improved Property by the 
net Uquidation value ofthe Improved Property. WisDOT shall receive 100% ofthe net 
liquidation value ofthe Land. Neither Commission nor Operator shall receive funds from 
the liquidation ofthe Land inasmuch as neither has invested its own funds in the 
acquisition. 

(v) In the event the property is liquidated, the net proceeds ofthe liquidation are used in 
place of appraised value in steps (i) through (iv) except that the estimated costs of 
liquidation, which include both direct salvage operation costs and WisDOT's 
administrative costs, shall not be deducted from the net proceeds ofthe liquidation under 
step (ii). 

(c) Any property installed or funds expended for maintenance of any portion or aspect of 
Rail Line under the jurisdiction ofCommission by permh or grant firom WisDOT which is not 
approved by WisDOT as part of a rehabilitation project shall not be eligible for reimbursement 
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by WisDOT upon sale ofthe Improved Property or transfer of operating rights on the property to 
another agency or operator. 

Section 8.4 - New Improved Property. 

Conunission or Operator, or their designees (collectively "Owner"), may acqube or install, 
at its own expense, additional faciUties deemed necessaty for railroad service. Installation shall be 
permitted only after prior receipt of written approval of the installation proposal and plan by 
Commission and by WisDOT, which approval shall not be unreasonably withheld. In the event of 
liquidation or transfer of ownership to anyone otiier than Operator, WisDOT ^ 1 1 first determine, 
within 180 days, if any of these additional facilities are needed for the provision of freight rail 
service on this or any other Une m the State. If WisDOT detemunes that they are not needed fbr 
such purpose, the owner of the additioiud facilities may dispose of the facilities m any marmer h 
sees fit at its own expense and shall restore any trackage and Land to the condition it was in prior to 
the installation of tiie additional faciUties. If WisDOT determines that any of the additional 
facilities are needed. Commission shall arrange for WisDOT, or the subsequent user of the 
facilities, to pay, or assume the obligation to p ^ , if assignable, the fair market value ofthe needed 
addhional finilities to the owner prior to taking possession ofthe facility. Should owner produce an 
executed agreement for such faciUty firom a bona fide purchaser, it shall notify Wid^OT, and 
WisDOT or its nominee shall have the right of first refiisal to purchase under the same terms and 
conditions, but such right must be exercised within forty-five (45) days, and such purx^ase must be 
completed within six (6) months of notice by Owner. Property covered under this section does not 
include property used in maintenance or betterment or replacement of property granted to 
Commission to be installed by govenunent order or regulation. Property covered under this Section 
shall include but not be limited to new buildings, new sidings, spurs, or passing tracks. The powers 
above given to WisDOT are made a part of this Agreement as conditions imposed by WisDOT in 
its agreement with Commission. Aity obligation imposed by WisDOT on Commission relating to 
performance or to the handling of property or relating to additions to property by Commission or 
Operator are to be performed and adhered to by Operator, and evidence of such obUgations is 
suppUed by incorporation of said agreement herem by reference or by attachment. If the agreements 
between Commission and WisDOT require approval from WisDOT befiire hnprovements are made 
thereon or extended thereto, then such approval shall be obtained before Operator erects or 
consbucts a building or buildings or other improvements, and Conunission hereby agrees to use its 
best efforts to obtam such approval. The Badger loop track shall be classified as new property 
subject to this Section. 

ARTICLE 9.0 - REPRESENTATIONS, WARRANTIES AND COVENANTS. 

Section 9.1 - Operator. 

Operator represents and warrants to and covenants vnth Commission as follows: 
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(a) Operator has the power and authority to enter hito this Agreement and to cany out its 
obUgations under this Agreement. 

(b) To the best of its knowledge, the execution of this Agreement and the providing ofthe 
freight rail service h is obligated to provide will not violate any statute, rule, regulation, order, writ, 
mjunction or other decree of any court, administrative agency or govemmental body. 

(c) In the event that termination occurs and Commission requires Operator to do so. 
Operator will support Commission efforts to provide a replacement fireight rail service, without 
obligation by Operator to expend addhional fimds to do so. 

(d) That all non-federal funding required for completion ofthe objectives of this Agreement 
and/or required under the terms of the grant agreement, by and between WisDOT and FRA (rail 
service continuation subsidy, routbie maintenance, accelerated maintenance, rehabilitation or 
unprovement, substitute service and/or construction on these rail facilities) vnll be provided by the 
Operator from sources other than federal programs prohibited fi^iHu use as match for other federal 
program funds. 

Section 9.2 - Commission. 

Commission represents and warrants to and covenants with Operator as follows: 

(a) Commission was created pursuant to Section 66.0301 (formerly 66.30), Wis. Stats., for 
the purpose of establishing, acquiring, maintaining, and operating a local transportation system. As 
a Section 66.0301, Wis. Stats. Commission, it has full power and authority to enter into an 
agreement such as this Agreement and to cany out the fiinctions, which h has obligated itself to 
undertake m this Agreement. This Agreement has been authorized and approved by the Board of 
Directors ofCommission. 

(b) To the best knowledge ofCommission and its Board of Directora, the entering into and 
performance of this Agreement on the part of Commission does not violate any statute, rule, 
regulation, order, writ injunction or decree of any court, administrative agency, governmental body, 
or any other agreement 

(c) In possession of Operator, and herelty made a part of this Agreement by reference, are 
true and correct copies ofthe Land Use Agreement and the Grant Agreement, in effect on the date 
of this Agreement and the same have not been further amended, terminated or revoked. It is the 
intention of Commission not to provide for or to agree to any act or procedure or extend any right 
not permitted to Conunission in any ofthe agreements vrith WisDOT. To the best knowledge of 
Conunission after due inquity, nothmg hi this Agreement conflicts with or is prohibited by the Land 
Use Agreement or Grant Agreement between Commission and WisDOT as of the date of the 
execution of this Agreement 

(d) Commission represents and warrants to and covenants with Operator that WisDOT will, 
during the term of this Agreement comply with all of the provisions ofthe Land Use Agreement 
and the Grant Agreement and wiU abide by tiie provisions of this Agreement which refer to or 
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contemplate action by WisDOT, and Commission shaU take actions to attempt to ensure WisDOT's 
performance as aforesaid. 

ARTICLE 10.0 - REPORTS AND ACCOUNTS. 

Section 10.1 - Reports. 

(a) Upon tiie request ofCommission, which request shall be set forth in a resolution adopted 
by the Board of Dhectors of tiie Commission, at a meeting of the Board of Directors of the 
Commission, by an affirmative vote of not less than two-thirds of the fixed membership of the 
Board of Directors of the Commission (notwithstanding whether all members are present at a 
meeting to vote on such resolution). Operator shaH submit the following information to 
Conunission within 45 days after receipt by Operator of such request and for the period of time 
requested by the Commission: 

(i) An unaudited Statement of Revenues, Expenses, Taxes and Income and General 
Ledger Trial Balance; 

(ii) A summaty of originating and terminating traffic by commodity, by Principal 
Line Segment and by month; 

(iii) A statement of major traffic gains or losses and a summaty of operating and 
maintenance activity by Principal Lme Segment; and 

(iv) A report of income that is excluded from Gross Operating Revenues generated 
from activities other than rail transportation of fireight including, but not limited to, 
rail car storage fees, building rent excursion trains, and car repair revenues. The 
report shall describe the amounts received and the duration ofthe period for which 
the income is received. 

(b) Operator shaU submit tiie following information to WisDOT within 45 days after the 
end of each quarter year for its operations: 

(i) An unaudited Statement of Revenues, Expenses, Taxes and Income and General 
Ledger Trial Balance; 

(ii) A summaty of originating and termbiating traffic by commodity, by Principal 
Line Segment and by montii; 

(iii) A statement of major traffic gains or losses and a summaty of operating and 
maintenance activity by Principal Line Segment; and 

(iv) A report of mcome that is excluded from Gross Operating Revenues generated 
from activities otiier than rail transportation of fireight, including but not Ihnited to 
rail car storage fees, building rent excursion trains, car repair revenues, and the like. 
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The report shall describe the amounts received, the duration ofthe period for which 
the income is received and the payer. 

(c) Operator shall submit the following reports to WisDOT: 

(i) Independently audited financial statements for each year ending December 31, to 
be submitted on or before June 30 each year; 

(ii) A certificate of insurance subnutted on or before each insurance coverage 
renewal date appropriately showing that all the terms and conditions of Section 6.2 
of this Agreement are fully met; 

(ui) Appropriate documentation showing any changes in operating status or 
authority 30 days prior to its effective date; and 

' (iv) Immediate notice of damage or injwy to persons or property as required under 
Section 6.2 of this Agreement, 

Section 10.2 - Accounts. 

(a) Operator shall establish and nuuntain a system of accounts as prescribed by the STB or 
as determined by WisDOT if the STB no longer prescribes a system of accounts. 

(b> Operator shall make available to WisDOT's auditors or agents, or auditors of any other 
govemmental agency having jurisdiction over Operator, the records related to the accounts and 
reports identified under this Article and shaU likewise make those accounts and reports available to 
Commission, 

ARTICLE 11.0 - TAXES. 

As ofthe date of this Agreement, unless waived or abated, Operator shall be responsible for 
and pay when due, all taxes due as a result of its possession and use ofthe Rail Line or its assets 
includmg possession of real and personal property as well as for all taxes due on property owned by 
Operator together with taxes, if any, levied or assessed on Commission for Land owned by or in the 
possession of Conunission, Operator agrees to hold Commission and WisDOT hamtiess from, 
indemnify against and defend all claims and liabUhies with regard thereto. 

ARTICLE 12.0 - OTHER COMMITMENTS. 

Section 12.1 - Handicapped. 

Operator agrees that no otherwise qualified handicapped individual in the United States, as 
defined m Section 706(7)(a) of Thle 29 USC and in subchapter II of Chapter 111, Wis. Stats., shall, 
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solely by reason of handicap, be excluded from participation in, be denied the benefit of, or be 
subjected to discrimination under any program or activity receiving benefits under this Agreement. 

Section 12.2 - Environmental Protection. 

(a) Operator agrees that faciUties or equipment shaU not be acqubed, constructed or 
improved as a part of its operations unless such facilities or equipment are designed and equipped 
to comply with all applicable envbonmental requirements, and that aU operations conducted under 
this Agreement will be done in compliance with aU applicable environmental requirements. 

(b) Operator hereby certifies that no facUities, which will be utilized or improved as a part 
of its operations, are listed on any state or federal list of violating faciUties. 

(c) Operator stipulates that it will notify WisDOT as soon as it or any subcontractor receives 
any communication firom a state or federal agency indicating that any facility, which will be utilized 
or improved as a part of its operations, is under consideration to be included on any state or federal 
contammated property list 

(d) It is understood and agreed by Operator that no publicly-owned land firom a public park, 
recreation area, or wildlife or water fowl refuge, as determuied by the Federal, state or local 
officials having jurisdiction thereof, or any land from a historic site of national, state or local 
significance, as so determined by such officials, may be used for operations without the prior 
concurrence of tiie administrator ofthe EPA and the State Historical Pr^ervation Officer. 

Section 12.3 - Prohibited Interest in the Proceeds of Operations. 

(a) Neither Operator nor any of its subcontractors shaU enter into any contract, subcontract 
or agreement in coimection with a project or operation of any property included or planned to be 
hicluded hi Operator's operations, that constitutes a violation of Section 946.13, Wis. Stats. 

(b) The Operator shaU insert in all agreements entered into by it in coimection with 
approved projects, or ui connection with any property included or planned to be included in any 
project for which federal assistance may be sought, and shaU reqube its contractors to insert in each 
of their subcontracts the following provision: "No director, officer, or employee of the East 
Wisconsin Counties Railroad Consortium and Columbia, Dodge, Fond du Lac, Green Lake, 
Ozaukee, Sheboygan, Washington, and Winnebago Counties during their tenure or for one (1) year 
thereafter shall have any interest, direct or indirect, in this contract or the proceeds thereof" 

(c) The provisions of this subsection shall not be aj^licable to any agreement between the 
Conunission and its fiscal depositories or to any agreement for utility services for which rates are 
fixed by government regulation. 

(d) No member of or delegate to Congress or the Wisconsin Legislature shall be admitted to 
any share of any benefit that may arise from this Agreement, but this provision shall not restrict the 
making of any contract with a corporation for the general benefit of such corporation. 
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Section 12.4 - Nondiscrimination. 

(a) In coimection with the performance of activities under this contract Operator agrees not 
to discrimhiate against any employee or appUcant for employment because of age, race, reUgion, 
color, handicap, sex, physical condition, developmental disability as defined in Section 51.01(5), 
Wis. Stats., sexual orientation or national origin. This provision shall include, but not be limited to, 
the foUowbig: employment; upgrading, demotion, or transfer; recruitment or recruitment 
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for 
framing, including apprenticeship. Except witii respect to sexual orientation, the contractor further 
agrees to take afiSrmative action to ensure equal employment opportioiities. Curator agrees to post 
in conspicuous places, available for employees and applicants for employment notices settuig forth 
the provisions ofthe nondiscrimination clause. 

(b) Operator agrees to comply with the foUowbig laws, policies, regulations, and pertinent 
directions as may be applicable and will require its subconbactors by contractual agreement to 
sbnilarly comply: 

(i) Title VI ofthe Civil Rights Act of 1964,42 USC 2000d, et seq. 
(ii) Subchapter II of Chapter 111, Wis. Stats, 
(iii) Section 16.765, Wis. Stats. 

(c) Operator in its procurement process shall not discriminate against minority owned or 
operated fbms qualified to bid and perform on contracts or subcontracts, or to supply materials for 
procurement connected with the operations provided under this Agreement 

ARTICLE 13.0 - GENERAL PROVISIONS. 

Section 13.1 - Choice of Law. 

This Agreement shaU be interpreted in accordance with the statutes and laws ofthe United 
States of America and the State of Wisconsin. Interpretation may be had in any court of record of 
any ofthe counties, which are a part ofCommission. When applicable, this Agreement or portions 
thereof may be enforced through mandamus. 

Section 13.2 - Notice. 

Any notice required or permitted under this Agreement shall be personally served on or 
mailed by certified United States mail, retum receipt requested, postage prepaid, to the followhig 
addressed persons at the foUowmg addresses and to such other persons and addresses as the 
following persons shall direct by notice pursuant to this Section: 

Chief, Raihoads and Harbors Section 
Wisconsin Department of Transportation 
P.O. Box 7914 
Madison, Wisconsin 53707 
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Chairman 
East Wisconsin Counties Railroad Consortium 
Dodge County Administration Buildmg 
127 E. Oak Street 
Juneau, Wisconsin 53039-1329 

President 
Wisconsin & Southem Raiboad Company 
5300 N. 33rd St 
P.O. Box 9229 
Milwaukee, Wisconsin 53209 

Section 13.3 - Status ofOperator. 

Operator (including officers, directors, employees, agents or representatives thereof) is an 
independent contractor, and in no way shall it be deemed an affiliate, partner, joint venturer, or 
associated in any marmer whatsoever with WisDOT or Commission. 

Section 13.4 - Assignment. 

This Agreement shall be binding upon and inure to the benefit ofthe parties hereto and their 
respective successors and assigns. Operator's rights hereunder shaU not be assignable whether by 
way of assignment sublease, Ucense or otherwise, directly or indbectly, without Commission's 
prior written consent and without WbDOPs prior written consent. This Agreement shaU not create 
rights of any sort m Operator to assign, sublease or transfer, m any fashion whatsoever, its rights 
under this Agreement to any other person, firm or corporation, including any affiliated corporation, 
firm or person. 

Section 13.5 - SeverabiUty. 

If any term, covenant condition or provision (or part thereof) of this Agreement, or the 
application thereof to any party or circumstance, shall at any time or to any extent be held to be 
hivalid or unenforceable, the r^nainder of this Agreement or the application of such term or 
provision, or remainder thereof, to parties or circumstances other than those as to which it is held to 
be invalid or unenforceable, shaU not be affected thereby, and each term, covenant condition and 
provision of this Agreement shall be valid and be enforced to the fullest extent permitted by law. 

Section 13.6 - Amendments, Consents, and Approvals. 

No term or provision of this Agreement, (»r any of its attachments to which Commission is a 
party, may be changed, waived, discharged or terminated orally, but only by an instrument m 
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writing signed by both parties to this Agreement and with WisDOPs approval. Consents and 
approvals required under this histrument and interpretations of this mshrument may be made or 
granted by letter fiom one party to the other party hereunder or by an exchange of letters between 
the parties. 

Section 13.7 - Captions. 

The captions used in this Agreement are used for convenience and identification purposes 
only and do not form a part of this Agreement. 

Section 13.8 - Compliance by Operator with Agreement. 

Operator acknowledges h has reviewed the Land Use Agreement and the Grant Agreement 
by and between Commission and WisDOT, and will meet any of the covenants and conditions 
required ofCommission therein insofar as the same would be the responsibility ofOperator. In the 
event of additional agreements arising in grant or other aid mstruments hereinafter made between 
Commission and WisDOT, Operator shall review the same and shall comply witii the same insofar 
as h pertains to Operator. Notwithstanduig the foregoing. Commission shall not terminate, aher, 
amend, revoke or modify the Land Use Agreement or the C}rant Agreement without the prior 
written consent of Operator. It is the intent of Commission not to enter hito any other agreement 
without Operator consent, which would adversely affect the rights ofOperator hereunder or impose 
additional expense or obligations on Operator. 

Section 13.9 - Additions or Extensions to Present Tracic. 

Additions or extensions to the present Improved Property may be desbed by either of the 
parties hereto or by a user. In that event such extension or addhion shall be constructed at the 
option and cost of Operator. However, if Commission desires such an extension or addition and 
this is not concurred in by Operator, then Operator agrees to make such addhion or extension but at 
the cost of Conunission. Permits for and disposition of such extensions shall be in compliance with 
Section 8.4. 

Section 13.10 - Additions, Remodeling or Replacement of Buildings. 

In the event additions, remodeling, replacements or new consbuction for buildmgs or other 
structures except for trackage are desired by Operator, Operator may construct the same at its cost 
except that any improvement of existing buUdings or structures requbes the prior written approval 
of WisDOT and Commission. Permits for and disposition of such additions, remodeling, or 
replacements of buildings shall be in compliance with Section 8.4. 
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Section 13.11 - Failure ofCommission to Obtain and Retain Right of Possession and 
Limitations on Commission and Operator. 

(a) The titie ofthe Land located in Wisconsin hereby leased and Ucensed to Operator is held 
by WisDOT for the State of Wisconsui. The Improved Property is conditionally owned by or 
granted to Commission but is subject to certain Hens and controls by WisDOT, all as set forth in 
agreements between WisDOT and Conunission referred to in Section 13.8 above. The right of 
Conunission to the continued use of the Land and Improved Property is subject to termination in 
the event of default or certam happenings with a fmal termination at the end ofthe term ofthe Land 
Use Agreement and Grant Agreemrait between WisDOT and Commission. It is a condition of this 
Agreement, that in the event Conunission loses hs right to possession or use of any ofthe Land or 
Improved Property because of conditions imposed by WisDOT or because of future failures or 
inability of Commission to meet aU the requbements for holding and retahiing the Land and 
Improved Property, then this Agreement termirmtes and ceases, and no Uability attaches to 
Commission fbr such termination, provided that Commission has fulfilled its obligation herein to 
offer Operator an opportunity to cure any such default 

(b) References are made in tiiis Agreement to rights of WisDOT to sell and lease portions of 
the Land acquired by the State and permitted to Conunission. It is the position ofCommission that 
all the Land that has been acqubed was used for transportation purposes and should be retained for 
present or future transportation purposes. However, WisDOT retains the right subject to the 
provisions of Section 2.2 of this Agreement, to retake and sell portions determined by it not to be 
needed for transportation purposes on the assumption that future use and experience may indicate 
there are portions ofthe Land which might be declared excess for present or fiiture transportation 
uses or are not needed fi»r preservation of railroad service and therefore should be sold. As to 
leasing, h is the assumption of Commission that {nxiperty presently provided to Commission does 
have or in the fiiture would have a transportation use. Included in this assumption are the notions 
that portions of the Land immediately accessible to the Rail Line contribute to the transportation 
use when the lessee is a user or potential user of rail service and the Land should remahi available 
for future rail transportation uses. It is a contention of WisDOT that there are certain portions ofthe 
Land, which can be leased for linuted co-use purposes to adjacent owners without jeopardizing the 
use by Operator, or future required fiill use by Operator. WisDOT has retained the right to make 
co-use leases in such situations, but it has been the position of Commission as stated to WisDOT 
that this type of lease should be limited in use and in time. Except as restricted under Section 2.2, 
present buildings are part of the property conditionally oivned or controUed by Commission. 
Comnussion is giving the use of buildings to Operator as a part of this lease and Ucense when 
needed by Operator, but otherwise Commission has retained the right to lease them in accordance 
with Section 2.2(e). Commission retains the exclusive right to decide conclusively whether these 
buildings are needed by Operator. 

Section 13.12 - Rehabilitation. 

(a) In the event Operator determines m the future that application should be made for 
rehabilitation. Commission agrees to cooperate with Operator in making such an application or 
applications. In the event rehabilitation grants are obtamed. Operator agrees to comply with the 
Federal and state laws as imposed by any such Grant Agreement and will be subject to and comply 
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witii Federal and state laws as imposed by the Grant Agreement as to handicap restrictions, 
environmental protection, approved project procurement, prohibited interest in the proceeds, 
affirmative action requbements and other applicable laws. 

(b) All rehabiUtation and improvements and substitute service facilities, installed or 
accomplished using state or federal financial assistance regardless of the ownership of the 
property on which they are located, when any such property is no longer used for its original 
approved project purpose, shall be subject to disposition as described by State and Federal 
regulations. In connection with any rehabilitation or improvement, the Operator shall file on 
behalf of the owner of such property, in the appro]»riate land records, a notice reciting that 
property was improved or installed with Federal assistance and that its use and disposition are 
subject to the terms of this Agreement If the Operator's chief legal counsel advises that such 
notice cannot be filed, the Operator shall so advise the Commission, and shall recommend 
alternate procedures whereby compUance with the provisions of this Agreement can be achieved. 

Section 13.13 - Arbitration. 

(a) General. In the event of any unresolved disagreements between the parties concerning 
the construction ofthe Agreement or performance by each ofthe parties hereunder, the parties 
shall submit such disagreement to arbibation. 

(b) Procedure. The party desiring arbitration shall give notice in writing to the other party 
identifying the mattera bi issue and designating an individual as their arbitrator. Within ten (10) 
days thereafter, the other party shall, by written notice to the original party, agree to said . 
arbitrator or appoint a second arbibator. The two arbitratora so appointed shall, within ten (10) 
days thereafter, appoint a third arbitrator as mutually agreed, and the three arbitrators shaU hold 
the hearing and commence to determine the matter within thbty (30) days ofthe appointment of 
the third arbitrator. If the second arbitrator shall not have been appointed, the first arbitrator shall 
proceed to commence to determine the matter within thirty (30) days ofthe failure to so appoint a 
second arbitrator. If the two arbitratora selected by the parties are unable to agree upon the third 
arbitrator, the third arbibator shall be appointed by the American Arbitration Association. 
Except as otherwise provided herein, the arbitrators shall arbitrate the issues in accordance with 
the rules and procedures ofthe American Arbitration Association, and a determination ofthe 
majority ofthe arbitrators, or ofthe sole arbitrator as the case may be, shall be final and 
conclusive between and upon the parties, and judgment upon same may be entered in any court 
having jurisdiction thereof. The arbitrator(s) shall give written notice of their findings to each 
party. 

Section 13.14 - Specific Performance. 

Operator and Commission shall have the right, as provided by law, to reqube specific 
performance by the other party ofthe other party's obUgations under this Agreement. Tiiis right may 
be asserted at any time after thirty (30) days fiom the thne Operator or Commission has first 
notified the other party ofthe other party's obligation to perform. 
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Section 13.15 - Approval by WisDOT. 

This Agreement to be effective must be approved by WisDOT. This is in compliance with 
the agreements between WisDOT and Conunission and the charter contract ofCommission. 

Section 13.16 - Execution. 

This instrument shall be fully executed in triplicate with a copy being delivered to each 
party and to WisDOT and in such further counterparts as may be desired by the parties. 

Section 13.17 - Entire Agreement. 

This Agreement together with those documents referred to herein contains the entire 
agreement ofthe parties and supersedes any and all prior agreements and draft agreements, or oral 
understandings between the parties. 
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Signatures. 

IN WITNESS WHEREOF, the East Wisconsin Counties Railroad Consortium, by its Board 
of Directors, has caused this Agreement to be signed by its duly authorized officers, this 25th day of 
March, 2008. 

WITNESS: EAST WISCONSIN COUNTIES RAILROAD 
CONSORTIUM 

<s*4>AIU.. Q- ^afifi)u.> ^ 
Daniel Goetz, Chab 

r;:^k\>Vj^. (T>. ^ s yiftt! 

IN WITNESS WHEREOF, tiie Wisconsui & Soutiiem Raiboad Company, by its Sole 
Director, has caused this Agreement to be signed by its President this 28th day of March, 2008. 

WITNESS: WISCONSIN & SOUTHEI»J RAILROAD COMPANY 

) O William E. Gardner, William E. Gardner, President 

WisDOT APPROVAL in Accordance witii Section 13.15 of this Agreement: 

WISCONSIN DEPARTMENT OF TRANSPORTATION 

Coimnencement Date Ronald E. Adams, Chief 
Railroads and Harbors Section 
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ATTACHMENT3 
A LIST OP LINE SEGMENTS THAT SHALL BE MAINTAINED TO FRA CLASS H 
STANDARDS AND A LIST OF LINE SEGMENTS THAT SHALL BE tMAINTAINED 

TO FRA CLASS I STANDARDS 

III-l 



EXHIBIT E1 



0490-40-50 (F-l)(l) 

EXHIBIT' 
Amendment One 

To 
Operating Agreement 

Agreement No. 0490-40-50(F-1) 

This Amendment One to Agreement No. 0490-40-50 (F-1) dated March 28,2008, is made and 
entered into this ^^*^ day of September, 2010 by and between the East Wisconsin Counties 
Railroad Consortium, a municipal corporation established in accordance with Section 66.0301 
(formerly Section 66.30), Wis. Stats., ("Commission") and the Wisconsin & Southem Railroad 
Co., a railroad company organized and existing under the laws ofthe State of Wisconsin 
(Operator). 

WITNESSTH 

WHEREAS Commission and WisDOT have contracted to provide for continued freight railroad 
service on several rail line segments under Commission jurisdiction; 

WHEREAS Commission and Operator have also contracted for the use of the Rail Line by 
Operator for the purpose of providing freight railroad service; 

WHEREAS, WisDOT will acquire the real property and track/railroad facilities known as the 
Gibson Line, which is described below, from the WSOR and the WSOR will retain an exclusive 
perpetual easement over the property for the purpose of providing common carrier rail freight 
transportation service; 

WHEREAS, WisDOT has granted the Commission use ofthe Gibson Line so that the 
Commission can provide for operation ofthe line for freight rail service by WSOR, which is 
Commission's Operator; 

WHEREAS, the Commission has agreed to assume jurisdiction over the rail line known as the 
Gibson Line followings the acquisitions by WisDOT from WSOR; 

WHEREAS, Section 13.6 ofthe Agreement allows for amendment. 

NOW THEREFORE, the parties hereto agree as follows: 

1. Subsection 1.0(q)(10) is created and added to the Agreement as follows: 

(10) The Gibson Line - (a) Begirming at WisDOT ownership at Milepost 93.72 
on the Horicon line to Milepost 93.20 in the vicinity ofthe Glendale Yard; 
(b) the Canco Line, from Milepost 93.20 extending in a northerly direction 
to Milepost 95.18, to the begirming of CN ownership; 
(c) the Nut Line, from milepost 93.20 extending to milepost 94.35 
(d) North leg ofthe wye extending from the switch on the Canco Line at 
milepost 93.46 to the switch on the Nut Line at milepost 93.86 
(e) The tracks that make up the North Milwaukee Yard. 



0490-40-50 (F-1) (1) 

2. Subsection 2.1(a) is amended by adding the following language to the end ofthe Sub-
Section 

I 

"and the Gibson line identified in Subsection l(q)(l0)." 

3. Subsection 8.3(b) is amended by adding the following amounts to the Investment 
Basis ofthe parties. 

WisDOT 
WSOR 
Commission 
Total 

5240,000 
$ 60,000 
$ 0 
$300,000 

All other language in the Agreement shall remain as written. 

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by 
their duly authorized officers on the date and year written above. 

EAST WISCONSIN COUNTIES 
RAILRAOD CONSORTIUM 

'A.MJ' 
erald Holub, Chairman 

JeffTTalT, Secretaty * 

WISCONSIN & SOUTHERN 
RAILROAD 

Tim Karp, Vice President 
Wisconsin & Southem Railroad Co. 

Witness 


